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FARGO CITY COMMISSION AGENDA
Monday, June 13, 2022 - 5:00 p.m.

City Commission meetings are broadcast live on TV Fargo Channel 56 and online at
www.FargoND.gov/streaming. They are rebroadcast Mondays at 5:00 p.m., Thursdays at 7:00

p.m.

and Saturdays at 8:00 am. They are also included in the video archive at

www.FargoND.gov/citycommission.

A.

B.

C.

D.

Pledge of Allegiance.
Roll Call.
Approve Order of Agenda.

Minutes (Regular Meeting, May 31, 2022).

CONSENT AGENDA — APPROVE THE FOLLOWING:

1.

2.

Receive and file Gas Franchise Ordinance.

2nd reading and final adoption of the following Ordinances; 1st reading, 5/31/22:

a. Annexing a Certain Parcel of Land Lying in a Portion of the Northwest Quarter of
Section 10, Township 138 North, Range 49 West of the 5th Principal Meridian.

b. Rezoning Certain Parcels of Land Lying in Christianson 32nd Avenue South Second
Addition.

Rezoning a Certain Parcel of Land Lying in Magnum North Addition.

Rezoning a Certain Parcel of Land Lying in Laverne’s Second Addition.

Rezoning Certain Parcels of Land Lying in Covey Ranch Second Addition.

Rezoning Certain Parcels of Land Lying in Westrac Third Addition.

Relating to Designated Passenger Loading Areas and Relating to Classification of
Ordinance Violations.

@ =0 a0

Resolution Establishing Designated Passenger Loading Areas.

Site Authorizations for Games of Chance:
a. West Fargo Hockey Association at Fort Noks.
b. North Dakota Horse Park Foundation at Legends.

Applications for Games of Chance:

ND Long Term Care Association for a raffle on 9/15/22.

Fargo Moorhead Derby Girls for a raffle on 7/9/22.

ALS Association for a raffle on 8/22/22; Public Spirited Resolution.

AO1 Foundation, Inc. for a raffle on 6/21/22.

Stomp for a raffie on 6/20/22.

North Dakota CPA Society Foundation for a raffle on 6/21/22.

Villa Nazareth d/b/a CHI Friendship for a raffle on 10/21/22.

Steve Weidner FM Junior Tour for a calendar raffle from 7/1/22 to 6/30/23.

Se@roo0oT

Renewal of the Alcoholic Beverage and Live Entertainment Licenses until 6/30/23, contingent
upon all essential requirements for renewal being met by 6/30/22.

Change Order No. 11 in the amount of $54,862.70 for Project No. FM-16-A1.
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10.

11.

12.

13
14.
15,
16.

17.

18.

19.

20.
21.

22.

23,
24,
2]
26.
27.
28.

Lhange Urder No. 1 tor a tme extension to the substantial and tinal completion dates of
10/24/22 and 11/7/22 for Project No. MP-20-A2.

Red River Water Course Setback Waiver for construction of improvements at 225 4th
Avenue North.

Consent to Construction with Don’s Car Washes, Inc. at 2727 13th Avenue South.

Easement (Temporary Construction Easement) with Fargo Country Club for Project
No. FM-22-B1.

Bid advertisement for the following Projects:
a. No. HD-22-A.
b. No. UR-22-B.

Bid award for the GTC Elevator Refurbish (AFB22087).
90-day extension of FMLA leave for Fire Captain Jesse Schmidt.
Purchase of Service Agreement with Mapleton Public School District.

Notice of Grant Award from the ND Department of Health and Human Services for the Title X
Family Planning Program (CFDA #93.217).

Notice of Grant Award from the ND Department of Health and Human Services Family
Planning Telehealth Infrastructure Enhancement and Expansion Grant (CFDA #93.217).

Market adjustments for equipment operators and related positions.

Set June 27, 2022 at 5:15 p.m. as the date and time for a hearing on a dangerous building at
1108 18th Street North.

Monthly rate of $129.00/stall for reserved parking at the Mercantile Parking Ramp.

Resolution Approving Written Agreements for the Milton Earl Activity Home Investment
Partnership Program Funds for new construction at 708 4th Avenue North (HUD Home Grant

Funds).

Application for Appropriation from Civil Asset Forfeiture Fund in the amount of $30,583.79 for
updating/upgrading ballistic protection for Narcotics and Street Crimes Unit detectives and
computer equipment for staff in Criminal Investigations Division.

Landfill Agreement (Use of Fargo Landfill) with Fat Man Trash, LLC, effective 6/13/22.
Change Order No. 1 for a decrease of -$1,345.42 for Project No. WA2005.

Change Order No. 1 in the amount of $1,142.00 for Project No. WA2012.

Contracts and bonds for Project Nos. FM-19-C1, FM-22-C2 and TP-21-B1.

Bills.

Documented CatEx Addendum to select the 2x1 roundabout as the preferred design
modification on 52nd Avenue South Reconstruction Project (Improvement District

No. BN-23-A1).



ZY.  Agreement — tarly Buillding Permit tor | he Rye at lilistone Group, LLU (Improvement District

No. BN-22-F1).
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30. Contract Amendment No. 6 with Houston Engineering in the amount of $116,196.00 for
Improvement District No. MS-17-A0.

31. Two Access Easements (Street Easement) with Southeast Cass Water Resource District
(Improvement District No. BN-22-C1).

32. Permanent Easement (Street and Utility) with LaVerne A. Montplaisir Family Trust and
Montplaisir Ag and Rental, LLP (Improvement District No. BN-22-C1).

33.  Create Improvement District No. PN-22-M.

34.  Contracts and bonds for Improvement District Nos. BN-22-L1 and UN-22-M1.

REGULAR AGENDA:

35. RESIDENT COMMENTS (Fargo residents will be offered 2.5 minutes for comment with
a maximum of 30 minutes total for all resident comments. Residents who would like to
address the Commission, whether virtually or in person, must sign-up at
FargoND.gov/VirtualCommission).

36.  *Public Input Opportunity* - PUBLIC HEARINGS - 5:15 pm:

a. MHB Guardian Addition (1 2nd Street South); approval recommended by the Planning
Commission on 5/3/22:

1. Zoning Change from DMU, Downtown Mixed-Use to DMU, Downtown Mixed-
Use and P/I, Public and Institutional.

2. 1st reading of rezoning Ordinance.

3. Plat of MHB Guardian Addition.

b. Renaissance Zone Project for Great Plains Block 3 Venture, LLC for a new
construction project at 225 4th Avenue North and 419 3rd Street North; continued from
the 5/31/22 Regular Meeting.

G Development Agreement for Tax Increment Financing District
No. 2021-01 (225 4th Avenue North and 419 3rd Street North); continued from the
5/31/22 Regular Meeting.

37.  Construction Update.

38.  Applications for Property Tax Exemptions for Improvements Made to Buildings:

a. David Haugrud, 901 8th Street South (5 year).

b. Christopher Nelson and Kyja Kristjansson-Nelson, 338 Elmwood Avenue South
(5 year).

39. Recommendations for appointments to the following Commissions and Board:

a. Special Assessment Commission.

b. Native American Commission.

C. Library Board.

People with disabilities who plan to attend the meeting and need special accommodations should
contact the Commission Office at 701.241.1310 at least 48 hours before the meeting to give our
staff adequate time to make arrangements.

Minutes are available on the City of Fargo website at www.FargoND.gov/citycommission.
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City of Fargo STy
Staff Report
o : " Date: 4/27/2022
Title: MHB Guardian Addition Updated: 6/9/2022
. Donald Kress, current
. d . )
Location: 1 2" Street South Staff Contact: planning coordinator

Legal Description:

Lot 2, Block 4, North Dakota R-2 Urban Renewal Addition to the City of Fargo,
Cass County, North Dakota.

Owner(s)/Applicant: City of Fargo

\ Engineer: ] Houston Engineering, Inc.

Entitlements

Zoning Change (From DMU, Downtown Mixed use to DMU and P/,
Public/Institutional); a Major Subdivision (replat of Lot 2, Block 4, North

Requested: Dakota R-2 Urban Renewal Addition to the City of Fargo, Cass County, North
Dakota.)

Status: City Commission Public Hearing: June 13th, 2022

Existing Proposed

Land Use: Undeveloped (flood buyout); City
utility facilities (lift station); levee

Land Use: Commercial/Residential mixed use; City
utility facilities (lift station); levee

Zoning: DMU, Downtown Mixed Use

Zoning: DMU and P/I, Public/Institutional

Uses Allowed: DMU — Downtown Mixed Use.
Allows detached houses, attached houses,
duplexes, multi-dwelling structures, colleges,
community service, daycare centers of
unlimited size, health care facilities, parks and
open space, religious institutions, safety
services, basic utilities, offices, commercial
parking, retail sales and service, vehicle repair,
limited vehicle service, and telecommunications
support structures 35 feet or less in height.

Uses Allowed: DMU — Downtown Mixed Use.
Allows detached houses, attached houses,
duplexes, multi-dwelling structures, colleges,
community service, daycare centers of unlimited
size, health care facilities, parks and open space,
religious institutions, safety services, basic utilities,
offices, commercial parking, retail sales and service,
vehicle repair, limited vehicle service, and
telecommunications support structures 35 feet or
less in height.

P/l — Public and Institutional. Allows colleges,
community service, daycare centers of unlimited
size, detention facilities, health care facilities, parks
and open space, religious institutions, safety
services, schools, basic utilities, offices, commercial
parking, outdoor recreation and entertainment,
industrial service, manufacturing and production,
warehouse and freight movement, waste related
use, agriculture, aviation, surface transportation,
major entertainment events and telecommunications
support structures 50 feet or less in height.

Maximum Lot Coverage Allowed: DMU
allows a maximum lot coverage of 100%
Maximum Density Allowed: DMU has no
maximum density

Maximum Lot Coverage Allowed: DMU allows a
maximum lot coverage of 100%; P/I allows a
maximum lot coverage of 85%

Maximum Density Allowed: DMU has no
maximum density; P/l does not allow residential uses

Proposal:

The applicant requests two entitlements:

(continued on next page)

1. Zoning Change (From DMU, Downtown Mixed use to DMU and P/I, Public/Institutional); and

2. Major Subdivision (replat of Lot 2, Block 4, North Dakota R-2 Urban Renewal Addition)
This project was reviewed by the City’s Planning and Development, Engineering, Public Works, and Fire
Departments (“staff’), whose comments are included in this report.

Surrounding Land Uses and Zoning Districts:
o North: DMU with self-service storage use
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e South: (across 2™ St. South) DMU with public park uses
e East: (across 2™ St. South) DMU with public park uses
o West: DMU with retail/service and multi-dwelling residential mixed use; Fargo Housing
______Authority high-rise
Area Plans: R AR : :
The subject property is included in the Downtown in Focus Plan, where it is designated for “Residential”
land use on that plan’s Future Land Use Map.
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Schools: The subject property is located within the Fargo Public School District, specifically within the
Clara Barton/Hawthorne Elementary, Ben Franklin Middle and North High schools.

Neighborhood: The subject property is located within the Downtown neighborhood.

Parks: Dike East Park, located at 100 2nd Street South, is approximately 400 feet east of the subject
property, and provides amenities of a bike repair station, boat ramp, picnic tables and restrooms, cross
country ski trails, recreational trails and a dog park. Statue of Liberty Park, located at 100 Main Avenue, is
approximately 800 feet south of the subject property, is part of the Red River Trail, taken north to Oak
Grove Park or south to Lindenwood Park, and provides amenities of recreational trails and a river park.

Pedestrian / Bicycle: An off-road multi-use trail is wraps around the south, east, and north sides of the
subject property, which is a component of the metro area bikeways system.

Bus Route: MATBUS Routes 14 and 16 runs along 2™ Street South, to the east of the subject property.

Staff Analysis:

Project Site History

In 1972, this 4.77 acre property was developed with the Park East apartments, which included 122
residential units, yielding a density of approximately 25 units per acre. This property was acquired by the
Cass County Joint Water Resource District (CCJWRD) on behalf of the Diversion Authority in 2014, and
demolition of the Park East apartments was completed by 2016. Between 2016 and 2020, a flood control
levee and a lift station were constructed on the portion of the property that will become Lot 2, Block 1.
CCJWRD then deeded the title to the entire property to the City after the construction projects were
completed. The developer acquired the rights to develop the property that will become Lot 1, Block 1
through a City RFP (request for proposals) process in 2022.

Development Proposal

The developer intends to construct a multi-story mixed use building on the approximately 1.24 acre Lot 1.
Adopted City plans including the Downtown in Focus plan and the Go2030 comprehensive plan
encourage residential high-density and mixed-use development in appropriate areas, such as those areas
zoned DMU, Downtown Mixed Use, as Lot 1 will be. The developer has not finalized the development
plans, but estimates the residential density will be around 50 dwelling units per acre. This density is over
double the maximum density available in the MR-3, Multi-Dwelling Residential zone (24 dwelling units per
acre). The developer also intends to include some public space. (Note that this information is provided for
background; the Commission is not taking any action on the development proposal at this time.)

Plat and Zone Change
The plat will subdivide the existing lot into two lots, which will be zoned as shown in the chart below:

Block Lot Zoning Proposed Land Use

1 1 DMU Commercial/residential
mixed use

1 2 P/ City-owned, includes lift
station and levee. This
lot is not developable.

Access
Each lot will have its own access from Main Avenue. Access to Lot 1 will also be available from the

adjacent property to the west.

Zoning --- Section 20-0906. F (1-4) of Fargo’s Land Development Code (LDC) stipulates the following
criteria be met before a zone change can be approved:

1. Is the requested zoning change justified by a change in conditions since the previous
zoning classification was established or by an error in the zoning map?
There is no error in the zoning map. The conditions on the site have changed since the DMU
zoning was applied. As noted above, this property was formerly entirely residential, but now over
70 percent of this property is occupied by City flood control features and it not developable. This is
the portion of the property—Lot 2, Block 1--- that is proposed to be rezoned to P/,
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Public/Institutional. The developable portion of the property---Lot 1, Block 1---will remain zoned
DMU.
(Criteria Satisfied )

2. Are the City and other agencies able to provide the necessary public services, facilities,
and programs to serve the development allowed by the new zoning classifications at the
time the property is developed?

Yes
(Criteria Satisfied)

3. Will the approval of the zoning change adversely affect the condition or value of the
property in the vicinity?
Staff has no documentation or evidence to suggest that the approval of this zoning change would
adversely affect the condition or value of the property in the vicinity. Written notice of the proposal
was sent to all property owners within 300 feet of the subject property. To date, staff has not
received any public comment. Staff finds that the approval of the zoning change will not
adversely affect the condition or value of the property in the vicinity (Criteria Satisfied)

4. Is the proposed amendment consistent with the purpose of this LDC, the Growth Plan, and
other adopted policies of the City?
The LDC states “This Land Development Code is intended to implement Fargo’s Comprehensive
Plan and related policies in a manner that protects the health, safety, and general welfare of the
citizens of Fargo.”

This project site is covered by the Downtown in Focus Plan, where it is designated for
“Residential’ land use. The proposed zoning of DMU meets this land use designation for the
developable area of the property, as mixed-use developments would include a substantial
residential element. Additionally, as noted above, the project site is designated as an Opportunity
Site in the Downtown in Focus plan. That plan states that such currently underutilized sites
should be targeted for redevelopment as commercial/residential mixed-use developments.

The P/l zoning designation is appropriate for areas owned by government entities that are not
developable, and can be used in any land use designation category.

Fargo’s Go2030 comprehensive plan supports development on sites such as the subject property,
as that property is

o already served by supporting infrastructure; and

o within an area that is already developed and protected by a flood resiliency strategy;
(Criteria Satisfied)

MAJOR SUBDIVISION
The LDC stipulates that the following criteria is met before a major subdivision plat can be approved
1. Section 20-0907 of the LDC stipulates that no major subdivision plat application will be

accepted for land that is not consistent with an approved Growth Plan or zoned to
accommodate the proposed development.
The plat creates two lots in one block. Lot 1, to be zoned DMU, Downtown Mixed Use, is intended
for the development of a mixed use building. Lot 2, which includes a flood-control levee and a lift
station, will not be developed, and will be zoned P/I, Public/Institutional. The proposed zoning is
consistent with the “Residential” land use designation of the Downtown in Focus plan, as noted in
the zoning findings above. In accordance with Section 20-0801.F of the LDC, notices of the
proposed plat have been sent out to property owners within 300 feet of the subject property. To
date, staff has not received any public comment. The project has been reviewed by the city's
Planning, Engineering, Public Works, Inspections, and Fire Departments. (Criteria Satisfied)

2. Section 20-0907.4 of the LDC further stipulates that the Planning Commission shall
recommend approval or denial of the application and the City Commission shall act to
approve or deny, based on whether it is located in a zoning district that allows the
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Page § proposed development, complies with the adopted Area Plan, the standards of Article 20-

06 and all other applicable requirements of the Land Development Code.

The property is proposed to be zoned DMU (Lot 1) and P/I, Public/Institutional (Lot 2), zoning
designations that are consistent with the “Residential’ land use designation of the Downtown in
Focus plan. The configuration of the plat, including the rights of way to be dedicated by the plat, is
consistent with the requirements of Article 20-06 of the LDC. The project has been reviewed by
the city’s Planning, Engineering, Public Works, Inspections, and Fire Departments. (Criteria
Satisfied)

3. Section 20-0907.C.4.f of the LDC stipulates that in taking action on a Final Plat, the Board
of City Commissioners shall specify the terms for securing installation of public
improvements to serve the subdivision.

This plat does not create any new rights of way. It dedicates small portions of additional right of
way along Second Street South. Staff has determined that an amenities plan is not required. Any
improvements associated with the project (both existing and proposed) are subject to special
assessments. Special assessments associated with the costs of the public infrastructure
improvements are proposed to be spread by the front footage basis and storm sewer by the
square footage basis as is typical with the City of Fargo assessment principles

(Criteria Satisfied)

Staff Recommendation:
Suggested Motion: “To accept the findings and recommendations of the Planning Commission and staff
and hereby waive the requirement to receive the rezoning Ordinance one week prior to the first reading
and place the rezoning Ordinance on for first reading and move to approve the proposed 1) Zoning
Change from DMU, Downtown Mixed use to DMU and P/I, Public/Institutional; and 2)Major Subdivision of
MHB Guardian Addition as the proposal complies with the Downtown in Focus plan, Go2030 Fargo
Comprehensive Plan, Section 20-906. F (1-4), Standards of Article 20-06 of the LDC, and all other
applicable requirements of the LDC.”
Planning Commission Recommendation: May 3rd, 2022
At the May 3, 2022 Planning Commission hearing, by a vote of 7-0 with one Commissioner absent and
three Commission seats vacant, that Commission moved to accept the findings and recommendations of
staff and moved to recommend approval to the City Commission of the proposed 1) Zoning Change from
DMU, Downtown Mixed use to DMU and P/I, Public/Institutional; and 2) Major Subdivision of MHB
Guardian Addition as the proposal complies with the Downtown in Focus plan, Go2030 Fargo
Comprehensive Plan, Section 20-906. F (1-4), Standards of Article 20-06 of the LDC, and all other
applicable requirements of the LDC."
Attachments:

1. Zoning map

2. Location map

3. Preliminary plat
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Plat (Major); Zone Change (DMU to DMU and P/I)

MHB Guardian Addition 12nd Street S

NORTHERN PACIFIC AVE
w

Subject Property

N

A

THE CITY OF Legend . g . &
=LC . ¢ Fargo Planning Commission
Fargogisiseram = et
e ont B S5 AR A, | et May3,
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Plat (Major); Zone Change (DMU to DMU and P/I)

‘_n'.-

MHB Guardian Addition 1 2nd Street S
Al A8 | N wm.-, i ;. [l ol N r ‘-:

THE CITY OF

Far 0 Fargo Planning Commission
FAR MORE > C—— lFeet May 3, 2022
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OFFICE OF THE CITY ATTORNEY
FARGO, NORTH DAKOTA

ORDINANCE NO.

1 AN ORDINANCE REZONING A CERTAIN PARCEL
OF LAND LYING IN MHB GUARDIAN ADDITION
2 TO THE CITY OF FARGO, CASS COUNTY, NORTH DAKOTA

WHEREAS, the Fargo Planning Commission and the Board of City Commissioners of the
4 City of Fargo have held hearings pursuant to published notice to consider the rezoning of certain
parcels of land lying in the proposed MHB Guardian Addition to the City of Fargo, Cass County,
5 North Dakota; and,

2 WHEREAS, the Fargo Planning Commission recommended approval of the rezoning
7 request on May 3, 2022; and,

8 WHEREAS, the rezoning changes were approved by the City Commission on June 13,
2022,

9

10 NOW, THEREFORE,

11 Be It Ordained by the Board of City Commissioners of the City of Fargo:

12 Section 1. The following described property:
s Lot Two (2), Block One (1) of MHB Guardian Addition to the City of Fargo, Cass
14 County, North Dakota;
15 is hereby rezoned from “DMU”, Downtown Mixed-Use, District to “P/I”, Public and Institutional,
District.
16
17 Section 2. The following described property:
18 Lot One (1), Block One (1) of MHB Guardian Addition to the City of Fargo, Cass
County, North Dakota;
19
0 that is currently zoned “DMU?”, Downtown Mixed-Use, District, will hereby retain the base
2 zoning of “DMU”, Downtown Mixed-Use, District.
21
22 >

23
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OFFICE OF THE CITY ATTORNEY
FARGO, NORTH DAKOTA

ORDINANCE NO.

Section 3. The City Auditor is hereby directed to amend the zoning map now on file in his
2 office 50 as to conform with and carry out the provisions of this ordinance.

3 Section 4. This ordinance shall be in full force and effect from and after its passage and
approval,

Dr. Timothy J. Mahoney, M.D., Mayor -
71l (SEAL)

Attest:
10 First Reading:

Second Reading:
Steven Sprague, City Auditor Final Passage:

11
12

13

15
16
17
18
19
20
21
22

23




THE cn-v OF Planning & Development
- *:225 4th Street North

. -Fargo, ND . 58102

Office: 701.241.1474 | Fax: 701.241.1526

FAR MORE é ' Emall plannmg@FargoND gov
S - www.FargoND.gov

MEMORANDUM

TO: City Commission

FROM: Mark Williams, Assistant Planning Director ﬂ,,,_/

DATE: June 8, 2022

RE: Renaissance Zone Application for Great Plains Block 3'Venture, LLC (330-F) located

at 225 4" Avenue North & 419 3 Street North

Note: This item was continued from the May 31 City Commission meeting.

The city received a Renaissance Zone (RZ) application from Great Plains Block 3 Venture, LLC to
construct a new residential building at 225 4" Avenue North & 419 3" Street North. Pursuant to the
application, the intent of the project is to remove the existing underutilized structures and construct
a new 6-story, 184,500 square-foot residential building with 114 units and main floor parking.
Construction is anticipated to begin later 2022 with completion in 2024. Attached is a copy of the
staff report and corresponding materials.

As indicated in the attached documentation, the project met all state and local requirements for
approval and is consistent with a number of goals and objectives as established in the Fargo
Renaissance Zone Development Plan. The application indicates an investment of approximately
$23,400,000, which exceeds the minimum investment threshold as set forth in the plan.

The Renaissance Zone Authority unammousiy recommended approval of this project on April 27,
2022.

Recommended Action: Approve the Renaissance Zone new construction apblication for Great
Plains Block 3 Venture, LLC and grant state income tax and property tax exemptions as
recommended by the Renaissance Zone Authority.

=)
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Page THE CITY OF Planning & Development

225 4th Street North

Fargo, ND 58102

Office: 701.241.1474 | Fax: 701.241.1526

FAR MORE é Email: plannhing@FargoND.gov
www.FargoND.gov

MEMORANDUM

TO: City Commission

FROM: Nicole Crutchfield, Planning DirectoW

DATE: May 25, 2022

RE: Renaissance Zone Application for Great Plains Block 3 Venture, LLC (330-F) located

at 225 4 Avenue North & 419 39 Street North

The city received a Renaissance Zone (RZ) application from Great Plains Block 3 Venture, LLC to
construct a new residential building at 225 4" Avenue North & 419 37 Street North. Pursuant to the
application, the intent of the project is to remove the existing underutilized structures and construct
a new 6-story, 184,500 square-foot residential building with 114 units and main floor parking.
Construction is anticipated to begin later 2022 with completion in 2024. Attached is a copy of the

staff report and corresponding materials.

As indicated in the attached documentation, the project met all state and local requirements for
approval and is consistent with a number of goals and objectives as established in the Fargo
Renaissance Zone Development Plan. The application indicates an investment of approximately
$23,400,000, which exceeds the minimum investment threshold as set forth in the plan.

The RZA unanimously recommended approval of this project on April 27, 2022.

Recommended Action: Approve the Renaissance Zone new construction application for Great
Plains Block 3 Venture, LLC and grant state income tax and property tax exemptions as
recommended by the Renaissance Zone Authority.
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THE CITY OF

Fargo
FAR MOREé

Renaissance Zone Staff Report for
Great Plains Block 3 Venture, LLC (330-F)
419 3 Street North & 225 4™ Avenue North

Project Evaluation:

The City of Fargo received a Renaissance Zone application from Great Plains Block 3 Venture, LLC to construct a
residential building at 419 3™ Street North and 225 4 Avenue North. Pursuant to the application, the intent of the
project is to construct a 6-story building (five levels of residential units, approximately 114 total units) with enclosed
and exterior parking. Construction is anticipated to begin late 2022 with completion in 2024.

The Planning Department has reviewed the application and has provided a project ranking based on the analysis below:

1. Renaissance Zone Plan Goals: Use consistent with the RZ Plan (as per Visions and Goals): As noted in the 2019
Renaissance Zone Development Plan.

a.

Grow as a Neighborhood: Invest in housing to increase the population living Downtown and maintain

Downtown’s diversity.
The project will add approximately 114 residential market rate housing units.

Prosper as a Business Center: Increase the number and types of jobs Downtown.
The project does not increase jobs in Downtown, however, it does provide an increase in residents to support
Downtown businesses. More residents can be a driver for more services and activities, reinforcing the cycle of

economic benefit.

Thrive as a Destination: Create a unique Downtown experience with an activated riverfront and vibrant
sidewalks and public spaces that serve as the backdrop of the community’s social life.

Though this is a residential project, the project will add 114 residential units in an area south of the tracks that
doesn’t have a concentration of residential units as other areas in Downtown (the City Centre Lofts project has
been constructed recently just to the south of the subject property).

Be a model for Inclusive Growth and Development: Protect Downtown’s diversity and evolve as a model for
equitable growth and development.
Project does not address diversity, public amenities or needs for specific populations.

Complete our Streets: Make complete streets common place and encourage trips by foot, bicycle, and bus, as
well as car.

Bike storage is proposed in the southwest comer of the structure. Applicant is anticipating a space for ride-
sharing services, proposed to be located within a street parking space on 3™ Street North, The site is several
blocks from Broadway and less than a half-mile from the MATBUS GTC (Ground Transportation Center).

Park Smart: Manage parking resources to meet the needs of drivers, while also making room for new
development and activity.

The project proposes 182 parking spaces, including ground floor enclosed parking (140 spaces) and exterior
parking on the west side of the development (42 spaces), which the applicant will need to coordinate the details
and approvals through separate processes. No underground parking is proposed for this project (nor was it
explored), which could increase developability of the site, though site conditions could make this challenging.

Play with purpose: Develop a system of connected all-season green spaces designed for people (of a range of
ages and interests) and purpose (as infrastructure that absorbs stormwater).

The project proposes green space for residents in the southeast comer, which currently utilizes areas of the
public realm. The design in this area is important, as the Development Plan identifies that a project should
address block definition at the intersection of 2" Street and 4% Avenue. This intersection also provides a



Page 18

connection from Downtown into the Red River greenway through an opening in the floodwall (another opening
is located at 1% Avenue North, and a pedestrian bridge over 2™ Street and the floodwall, just south of City Hall,
is anticipated to be constructed in 2023). No information is provided on the design of greenspaces (including
the comner or other upper-level outdoor amenities). Stormwater capture is not proposed as part of the project,
though the applicant notes improved conditions than previously with greenspace proposed.

(14/20 points)
Investment Thresholds: Does the investment comply with minimum investment thresholds (locally

determined) for residential and commercial projects as set forth in this RZ Plan?
According to the application, the structure accommodates (number) square feet, as follows:

o Proposed Building Total: approximately 184,500 square feet
®  Residential: approximately 138,600 square feet (approximately 30,100 square feet is common area)

®  Parking: approximately 45,900 square feet

The application estimates a total capital investment of $23,400,000, which calculates to approximately $126 per
square foot.

(10/10 points)

' L.and Use: The new construction or proposed improvements are representative of “High Priority
Land Uses” as defined by this RZ Plan.

a. Primary Sector Business:

No
b. Active Commercial, Specialty Retail or Destination Commercial:
No
¢. Mixed Use Development:
No
(0/20 points)
Targeted Areas: Is the investment located in a “Targeted Area” as defined by this RZ Plan? Consideration shall be

given to whether this property has been vacant or underutilized for a period of time and/or whether the property is
specifically targeted for clearance.

a. Parcels that have been vacant or underutilized for an extended period of time:
The property has been underutilized for a number of years, including office space and vacant warehouse space.
In 2016-2017, 2" Street was re-aligned, which impacted the properties and structures on the east side.

b. Parcels specifically targeted for clearance:
The RZ Plan identifies Block 47 for Clearance and redevelopment; mixed-use or housing with definition of

block comer at 2" Street and 4% Avenue.
(10/10 points)

Urban Design: [s the project representative of strong urban design principles?

The project includes strong urban design principles, including density, form, and proximity to amenities. The
design contemplates the interface of the structure to the right-of-way, as ground floor facades along 4t Avenue,
and the south portion of the west fagade along 3" Street include storefront systems, glazing and canopies that
create a more walkable environment. The fagades on the north half of the property are less walkable, as they do

Page 2 of 4
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not have the same treatment to the fagade. Additionally, 2™ Street is more challenging due to grading of the
road and underpass due to the railroad. The site is located adjacent to the Red River where residents can connect

to metro area trails and other destinations.

Staff has some concern that the majority of the exterior building material consists of metal in Downtown. The
project is located within the DMU, Downtown-Mixed Use zoning district and will have to meet the architectural
intent and other requirements of that zoning district, so materials may change.

(8/10 points)
6. Investment Analysis: Consideration and analysis as to the total actual investment in the project.

As proposed, the redevelopment project and improvement costs exceed both the 50% (true and full value of the
building) and $100 per square foot requirement. As previously noted, the application represents a total estimated
investment of $23,400,000.

(10/10 points)

7. Business Relocation: Consideration as to whether the project will include or accommodate the relocation of a
business from another North Dakota community?

The project does not involve the movement or relocation of a business from another North Dakota community.

(criteria does not apply)

8. Street Activation: Will the project fit contextually and will the project contribute or enhance the area from an
architectural perspective?
The project is architecturally designed and provides interest with varying articulation, glazing, textures, and
other horizontal elements, such as canopies. Renaissance Zone projects are anticipated to be conscience of four-
sided design, which has been seen with other projects in Downtown. The north portion of the project does not
have the same design treatment, specifically the north fagade is more “blank” than other facades (though this is
adjacent to the railroad tracks). Street activation can be challenging without commercial on the ground floor,

and with parking, even more so.

(8/10 points)

Summary:

This application received a score of 60 on a 90-point scale. The applicant meets criteria and the project is generally
consistent with the Renaissance Zone Development Plan. The project raking total is lower than typical (historically,
Renaissance Zone projects typically rank in the 90’s). However, there are several factors to explain this project ranking

that should be considered.

When the Renaissance Zone Development Plan was updated in 2019, the goals were adjusted to align with the
Downtown InFocus plan, and with only a few projects since the adoption, we are still seeing how the new metrics are

working with new projects.

Since the updated Development Plan, the Renaissance Zone Authority has reviewed one residential project and two
mixed-use projects, so this application is the second solely residential project. This project is towards the edge of the
downtown area, when typically we see mixed-use projects in the core of downtown. When reviewing the redevelopment
opportunity for this block, the Development Plan specifically states this block as an opportunity for mixed-use or
housing. The Downtown InFocus plan proposes this location is appropriate for residential use.

Page 3 of 4
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Additionally, staff understands that projects can’t be all things and meet all goals. Having a variety of uses and structures
contribute to the overall fabric of Downtown. Downtown projects typically include structures that are mixed-use,
including commercial and residential components. This project does not score as high because there is no commercial
component (which was also the case with the residential project in the Oak Grove neighborhood, project 311-F).

The proposed new construction project surpasses the local capital improvement requirement of $100 per square foot for
new construction. The amount invested in the project exceeds state and local guidelines. The project does not involve the
relocation of commercial businesses from another North Dakota city. The applicant will not be seeking any historic
preservation tax credits. The project will make use of a lot that is currently underutilized.

Although the project does not score as high as others in the past, staff still believes this project will be a benefit to the
downtown community and will positively contribute to the surrounding neighborhood and businesses and is
recommending approval. The project is generally consistent with criteria set forth in the RZ Plan,

Staff Possible

Criteria: Rating Points
1 Consistency with Plan Goals 14 20

2 Investment Thresholds 10 10
3 High Priority Land Use 0 20

4 Consistency with Targeted Areas 10 10

5 Urban Design 8 10

6 Investment Analysis 10 10

7 Business Relocation N/A N/A
8 Street Activation 8 10
Total Rating (90 possible points) 60 90
Suggested motion:

Recommend approval to the Fargo City Commission to approve the application submitted by Great Plains Block 3
Venture, LLC and to grant the property tax exemption and the State income tax exemptions as allowed by the
Renaissance Zone law contingent upon completion of the project and verification of costs.

Page 4 of 4
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1'"5 CITY o|= Planning & Development
225 4" Street North

Fargo, North Dakota 58102

Office: 701.241.1474 I Fax: 701.241.1526

Email: Planning@FargoND.qov

FAR MHHE www.FargoND.gov

APPLICATION FOR RENAISSANCE ZONE PROJECT

Property owners, business owners, developers or investors interested in pursuing a Renaissance Zone project should review
the 2079 RZ Plan. The RZ Plan delineates the current geographical boundaries of the program (only certain blocks within the
downtown core are included) and provides additional detail on minimum investment requirements and applicable program

goals and objectives that must be met.

Application submitted for (check all that apply):

i New Construction (0 Commercial Lease

[ Purchase with Major Improvements [0 Rehabilitation: (O Commercial [] Residential

[0 Primary Residential Purchase [0 Block Addition

Property Owner Information Contact Person Information (if different than owner)
Name (printed): Great Plains Block 3 Venture, LLC Name (printed): Deb Wendel Daub

Address: 210 Broadway, Suite 300
Fargo, ND 58102

Name (printed):
Address: 210 Broadway Suite 300
Fargo, ND 58102

Parcel Information

Address: 2254 AVEN & 4193 STN
Unit Number:

Renaissance Zone Block Number: 47

Legal Description (aftach separate sheet if more space is needed):

Parcel Number: 01-2160-00083-000 & 01-1540-01502-000

Is this property listed on or a contributing structure to the National Register of Historic Places? ] Yes ¥ No
Do you intend to apply for a Historic Preservation Tax Credit in conjunction with this project? ] Yes ¥ No
Project information

Tota_l Project Cost: $23 AMM

(Qualified Capital Improvements)
Current Use of Property: Single story office building. Vacant former school district warehouse and food prep kitchen

Anticipated Use Upon Completion: Market rate apartments

Expected Date of Occupancy: Fall 2024

Estimated State Income Tax Benefit;
{Over five year exemption period)

Anticipated Employees: _
(Full-time equivalent)

Expected Date of Purchase: Summer 2022

Estimated Property Tax Benefit:
(Over five year exemplion period) $ 1 E GM M

Current Employees:
(Full-time equivalent)

lPrage
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Scope of Work
Six story building with five levels of apartments totaling +/-114 units. First floor podium will include

parking for residents and some amenity features such a lobby/mail, parcel room, pet wash and bike
parking. Project will include rooftop outdoor terrace space and clubroom amenity.

Additional Project Information

New Construction/Rehabilitation/Purchase with Improvements Only

Current Building Value: Estimated Building Value Upon Completion:

(Taxable Improvement Va!ue)$'| 49M + $1 82M (Taxable Improvement Value) $1 QQM
Building Area Upon Number of Stories

Completion (SF): 184,500 Upon Completion: 6

Commercial Lease Only

Lease Area Upon Completion (SF): n/a

Type of Business:

(] New business [0 Expanding Business | [] Existing Business | (] Continuation of a lease moving from
moving to the moving to the Expanding within the | one Renaissance Zone Project to
Renaissance Zone Renaissance Zone Renaissance Zone another Renaissance Zone Project

Residential Purchase Only

Wil this be your primary place of Residency?. n/a

Acknowledgemant — We hereby acknowledge that we have familiarized ourselves with the rules and regulations to the
preparation of this submittal and that the forsyng information is true and complete to the best of our knowledge.

Owner (Signatura): / ,/ /4 z»—"‘* Date: 4-(-2022

Joint Owner (Signature): Date:

Representative (Signalure): Z )!;_1 , ﬂ f: !1’ )M Date: q__ (,.. 2022

2{Page
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THE FOLLOWING CHECKLIST MUST BE COMPLETED AND SUBMITTED WITH THE APPLICATION FORM:

Submitted N/A
Current photos of property, relevant to project
scope and proposed renderings of the
proposed project
Cerlificate of Good Standing from the Office of v,
the State Tax Commissioner
Business Incentive Agreement from the i O
Department of Commerce for all nan-
Renaissance Zone Project | residential projects
For residential purchases proved a copy of the [ W]
purchase agreement
Goals and objectives as outlined in the 2015 i O
Fargo Renaissance Zone Development Plan
(Attachment A)

APPLICATION DEADLINES:
The Renaissance Zone Authority regularly meets on the Fourth Wednesday of each month at 8:00 am in the in the City

Commission Chambaers at 225 4" Street North, Fargo, ND 58102. For consideration during a monthly meeting:
* Renaissance Zone applications are due by 4:30 pm on the first Wednesday of each month.

REQUIREMENTS, POLICIES, AND GUIDELINES:
The Renaissance Zone is administered according to the following written documents, each of which are available on the
City of Fargo's website,
* Renaissance Zone Designation
o City of Fargo Renaissance Zone Development Plan
0 North Dakota Renaissance Zone Program Guidelines

CERTIFICATION:;

Applicant certifies that, to the best of his/her knowledge and belief, the information contained in the application and
attached hereto is true and correct. Applicant also certifies that he/she understands all written requirements, policies, and
guidelines of the Fargo Renaissance Zone Authority, the City of Fargo, and/or the State of North Dakota govering the

use of the procedure or program being applied for:

Deb Wendel Dauk 4-(- 2022

(Applicanl’s Signature) (Printed Name) (Date)

If the property owner(s) and applicant are different, the properly owner certifies that he/she has full knowledge of this
application and consents to its submission:

Mi ke NlmJl'an 4--2022

(Applicant's Signafure) / (Printed Name) (Date)
(Applicant's Signature) (Printed Name) (Date)

4|Page
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Goals of the Fargo Renaissance Zone Plan

Is the proposed use of the project consistent with the RZ Plan? As noted in the Renaissance Zone Development Plan the
desired land use will contribute to a number of goals:

1.

Grow as a Neighborhood. How will this project invest in housing to increase the population living Downtown and
maintain Downtown's diversity?

Project adds 114 new housing units (+/-190 residents) on a site that was formerly only office
space and warehouse.

Prosper as a Business Center. How will this project increase the number and type of jobs Downtown (or
accessible from Downtown)?

Project will add additional residents supporting existing and new businesses in downtown. Adding
more downtown residents is a stated goal of the InFocus plan: "More people living downtown results in
more people supporting local retail during all times of the day and week. The greater the number of
those living downtown, the greater the range of services and activities that, in turn, further attract more
residents. It is a reinforcing cycle that brings substantial economic benefits."

Thrive as a Destination. How will this project create a unique Downtown experience with an activated riverfront
and vibrant sidewalks and public spaces that serve as the backdrop to the community’s social life?

Project will contribute to the City's riverfront plans by adding high quality infill development
and new activity in this underutilized area. A rooftop amenity would be designed to take
advantage of this riverfront site and views of the river corridor.

Be a Model for Inclusive Growth and Development. How will this project protect Downtown’s diversity and evolve
as a model for equitable growth and development?

The project will replace underutilized office and vacant warehouse space with market rate
apartments. These apartments and the increased income density will support downtown's
existing businesses. The increased units will contribute to long term term downtown

population growth.

Complete our Streets. How will this project make complete streets common place and encourage trips by foot,
bicycle, and bus, as well as car?

The 4th ave corridor and connection to the riverfront has in recent decades suffered from a lack of
residential activity and an abundance of surface parking. This corridor has recently had several
infill projects which are helping make this project more walkable, inviting, and activated. This
project would continue this efforts to create a better connection between the riverfront and

downtown.

Park Smart. How will this project manage parking resources to meet the needs of drivers, while also making room
for new development and activity?

Project will provide adequate off-site parking for the residents.

5|Page



Page 26

7. Play with Purpose. Will this project develop a system of connected all-season green spaces designed for people
(of a range of ages and interests) and purpose (as infrastructure that absorbs stormwater)?

The project adds a green space for residents in the southeast corner of the project near the

intersection of 4th Ave and 2nd St. The high quality development will also contribute to a

better public realm and make 4th Avenue a more inviting connection between downtown and

the riverfront.

6|Page
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AdditionNameN Dak Urban Renewal 1st

BlockLegal3
LotLegalLT 2 LESS PT OF LT 2 DESC AS: BEG AT THE NE COR OF SD LT 2; THEN S 87° 07"

40"W ALG THE NLY LN OF SD LT 2 FOR A DIST OF 84.55'; THEN S 32° 28' 16" W FOR A DIST OF
102.27'; THEN S 57° 31' 44" E FOR A DIST OF 25'; THEN S 32° 28' 16" W FOR A DIST OF 63.71
TO A PT OF INTERSECTION WITH THE SLY LN OF SD LT 2; THEN N 87° 04' 06" E ALG THE SLY
LN OF SD LT 2 FOR A DIST OF 144.53' TO THE SW COR OF SD LT 2; THEN NLY ALG THE ELY
LN OF SD LT 2 FOR A DIST OF 151' TO THE PT OF BEG; SD TRACT CONTAINS 17,122 SF MORE
OR LESS; ALSO LESS DEDICATION #1631416

LegDescAdditional5/24/17 SPL/FR 01-2160-00080-000 SPL#2017-050 DOC# 1505444 *9/28/2021
SPL/FRM 01-2160-00082-000 VIA VACATION #1630487 & DEDICATION #1631416

AdditionNameKeeney & Devitts 2nd

BlockLegal24
LotLegal6, 7, 8,9 & 13 THRU 18, KEENEY SUBD OF LTS 6,7 & 9 & LT 1, BLK 3 ND R-1 URBAN

RENEWAL & ALL VAC N-S & E-W ALLEYS IN BLK 24 TOGETHER WITH THAT PT OF VAC 5TH
AVE N LYING NLY OF BLK 24 OF SD KENNEY AND DEVITT'S 2ND AND SD KENNEY'S SUBDIV
AND SLY OF A LN WHICH IS PARALLEL WITH AND 30 FT SLY OF THE CENTERLINE OF BNSF
RAILWAY CO MAINLINE TRACK; SD TRACT CONTAINS 54,322 SF; LESS DEDICATION #1631416
LegDescAdditional*06/07/91 LEGAL DESC CORR *09/11/96 LEGAL DESC CORR *02/14/17 SPL/FR
01-1540-01500-000 SPL# 2017-040 DOC#1472618 *9/28/2021 SPL/FRM 01-2160-00082-000 VIA
VACATION #1630487 & DEDICATION #1631416
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City Administration

THE cm 7 CITY COMMISSION ACTION Administration
Pa 0 Cﬁnﬁ/wtd ‘/D (ﬂ/)'j‘/ Fargo, ND 58102
FAR M O R‘ E

MEMORANDUM

TO: Fargo City Commission
FROM: Jim Gilmour, Director of Strategic Planning and Research 2&
DATE: May 26, 2022

SUBJECT: Development Agreement for 419 3rd Street North site

The Economic Development Incentives Committee is recommending approval of Tax Increment
Financing (TIF) funds for the redevelopment of property at 419 3rd Street North and 225 4th
Avenue North. The project is a 100+ unit apartment building downtown.

The City Commission previously selected this project for the city 419 3rd Street North property.

The project developer has also requested approval of Renaissance Zone (RZ) incentives. The
Renaissance Zone Authority has recommended approval of that application.

The developer is requesting ~$1.4 million in TIF funds to demolish the buildings on the sites,
clean up the sites, address any environmental problems and replace public infrastructure
adjacent to the sites. Another $50,000 of TIF funds would be used for administration. The
estimated length of the TIF district would be ~9 years following the end of the RZ incentives.

City financial adviser PFM reviewed the project and stated in the report:

e “The base scenario without public assistance along with the sensitivity analysis
demonstrates the project would be unlikely to be feasible without assistance.”

e “The estimated internal rate of return is appropriate given the risk level for this type
of project.”

e “..PFM concludes the project would not be feasible without public assistance.”

A public hearing on the Developer Agreement is part of the review process. One of the
purposes of the hearing is to provide potential competitors an opportunity to comment if they
feel the agreement would result in unfair competition.

A summary of the terms of the agreement, the PFM report and the development agreement
are attached.

Recommended Motion:

Approve the Developer Agreement with Great Plains Block 3 Holdings, LLC to sell property at
419 3rd Street North and to provide TIF funds for the project.
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Block 3 Development Agreement — Terms included in the agreement:

The City is agreeing to sell 419 3rd Street North. The sale price is $162,984. (The Diversion
Authority has approved the sale and will receive the proceeds of the sale less administration
costs.) The City has the option to repurchase the property if the property is not developed.

The City Commission will be approving by separate action a 5-year Renaissance Zone (RZ)
property tax exemption.

The agreement provides ~1.4 million in Tax Increment Financing {TIF) to the developer plus
$50,000 of administrative costs paid to the City. TIF is for demolition, site cleanup, utilities,
adjacent sidewalks and other public improvements. TIF funds cannot be used for land costs with
this project. TIF revenue sufficient to pay these costs are estimated to be generated in a 9 year
period after the RZ exemption expires. The agreement allows up to 15 years should it take
longer. The time period will depend on the City Assessor value of the property, the mill levy rate
and participation by Cass County.

The City will receive $50,000 for administrative costs at project completion and 5% of the TIF
funds (up to a maximum of $12,500 per year) for ongoing administrative costs.

The developers’ goal is to start construction in the fall of 2022, and is required to start by the
end of 2023. The project must be completed by the end of 2025.

The development must include property to the south at 225 4th Avenue North.

The development must have a minimum of 102 housing units, at least one parking space per
housing unit, a bike storage room for at least 25 bicycles and an elevated outdoor terrace. The
first floor of the building will primarily be brick and pre-cast stone.

The City of Fargo will approve an encroachment agreement to allow exterior parking on the east
side of the building between the floodwall and the development property.

The Block 3 project will provide to the City of Fargo an easement for emergency vehicle access
on the north side of the property.
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City of Fargo, North Dakota

Tax Increment Financing Program
“But-For” Report

Riverfront

FCITY O F

Q

May 13, 2022
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The purpose of this report is to establish and determine the allowable value of the tax increment financing
(TIF) for 225 4™ Ave N and 419 3 St N., a development by Kilbourne Group (the “Developer”).

PFM first reviewed the application to ensure that appropriate assumptions regarding property value, rent,
vacancy, expenses, and debt were used by the Developer. Based on those assumptions, PFM projected a
10-year cash flow, calculating an internal rate of return ("IRR"). We also made sure the Developer followed
the City of Fargo’s (the "City”) Tax Increment Financing Policy (the “Policy”) including the allowable costs
and the Developer’s calculations for determining the amount of allowable subsidy financing. The following
report details PFM’s analysis and conclusions concerning the viability of the proposed project without the

subsidy.

City of Fargo, North Dakota Riverfront TIF Report | 1
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The project being proposed by the Developer includes the development of a 114-unit rental apartment
building located at 225 4" Ave N and 419 3" St N.

The Developer estimates the construction will be completed in the Fall of 2024 with occupancy immediately
following. The Developer has requested TIF assistance in the amount of $1,397,266 to complete the project.

City of Fargo, North Dakota Riverfront TIF Report I 2
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Assistance Request

The Developer is requesting assistance in the form of tax increment financing under the City’'s Tax
Increment Financing Policy. The Policy provides public assistance to a development through tax increment
financing for private development. According to the Policy, the maximum TIF assistance is 15 years. Since
this project falls within the City's Renaissance Zone, the Developer will only pay property tax on the land
value of the property for the first five years.

Eligible TIF Expenditures

Site Preparation/Environmental $ 600,000
Public Improvements 350,000
Demolition 449775
Total Eligible TIF Expenditures $ 1,399,775

The Policy limits the TIF assistance to 15% of hard construction costs, including the costs of acquisition.
Based on total hard construction costs of $24,792,424 the Developer can receive up to $3,718,864. The
Developer is requesting $1,397,266 which is below the maximum allowed.

Land Cost
The Developer states the purchase price to acquire the property for the project is $1,395,984. Land

acquisition is reimbursable under the Policy. The Developer is not requesting to be reimbursed for the land
acquisition.

City of Fargo, North Dakota Riverfront TIF Report I 3
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The Policy states that the maximum eligible land costs to be recouped by the Developer should be limited
to the lesser of:

1.) The total acquisition cost for the property, provided that the acquisition cost is no
more than 150% of the assessor’s market value of the property. The Developer's cost
to acquire the property is $1,395,984. The assessor's market value for the property totals
$4,062,300. The eligible amount for reimbursement is 150% of $4,062,300 which totals
$6,093,450.

2.) The difference between what was paid by the Developer for the property less the
assessor’s market value for the land (as opposed to land and buildings). The current
assessor's land value is $751,000. Based on an acquisition price of $1,395,984 the
maximum reimbursement is $644,984.

The lesser of the two tests detailed above is $644,984. The Developer is not requesting reimbursement for
land acquisition, which is allowable under the Policy.

Term

The Policy states the length of the term will be limited to 15 years or less. It is estimated the term will be 9
years starting in year 6 following a 5-year Renaissance Zone period.

TIF Estimate

PFM estimates that $2,843,991 of TIF will be generated over the 8 years following the 5-year renaissance
period assuming a 2.00% market growth rate. The TIF request plus the accrued interest during the 5-year
Renaissance Zone period totals $1,729,283. Based on a discount rate of 4.75%, the present value of the
estimated TIF cash flow reaches $1,729,283 in year 14 or in the ninth year after the 5-year Renaissance
Zone period.

City of Fargo, North Dakota Riverfront TIF Report | 4
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Project Financing

The Developer is investing 35% equity, or $10,085,818, and will be privately financing $18,730,243. The
Developer is additionally requesting annual TIF assistance in the total amount of $1,397,266. The private
financing is estimated to be a 25-year loan with an estimated interest rate of 4.00% resulting in an annual
principal and interest payment of $1,185,144. Following stabilization of the project, the developer will add
an additional $4,322,364 to the financing in order to repay equity investment. The new annual loan payment
amount would be $1,453,621. The application states the project will be completed by the Fall of 2024.

City of Fargo, North Dakota Riverfront TIF Report I 5
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Return Analysis

In calculating the internal rate of return, PFM first analyzed the Developer’s assumptions including expected
monthly rent, vacancy rate, and operating expenses. The Developer is proposing rents of $1,375 for a one-
bedroom unit, $1,592 for a one-bedroom unit plus, $1,750 for a two-bedroom unit, $2,050 for a two-bedroom
unit plus, and $2,100 for a three-bedroom unit. The Developer has proposed a reasonable amount for rent
for the current market and location. Annual estimates of operating expenses for the 114-unit rental
development were provided, as follows; General and Administrative - $265,712, Marketing - $33,818,
Repairs and Maintenance - $86,477, Utilities - $53,142, Insurance Costs - $38,649, Centric Management
Fee - $108,701, and Property Taxes - $304,667. The total expenses are approximately 35% of gross
operating income.

The second step in determining the internal rate of return is to determine the earned incremental value of
the property over a 10-year period. That value, along with the net operating income cash flows, was used
to calculate the internal rate of return. PFM determined that without TIF assistance the Developer would
have about a 6.90% internal rate of return based on a 10-year internal rate of return. The Developer would
have about a 13.82% internal rate for 10 years if it received the public assistance. A reasonable rate of
return for the proposed project is 10% - 15%.

Another measure of feasibility and project viability is the debt coverage ratio. PFM has projected a maximum
debt coverage ratio in Year 10 of 1.23x without assistance, with a Year 6 coverage of 1.19x. If the City
provided assistance to the project the maximum debt coverage is projected to be 1.45x in Year 10, with a
Year 6 coverage of 1.39x.

Using PFM’s “without assistance” cash flow as the base scenario, PFM ran sensitivity analyses in order to
determine if the project would be likely to occur without public assistance. For the first sensitivity analysis,
PFM analyzed how much project funds would have to decrease in order to produce a reasonable internal
rate of return. We also looked at how much the rental rates would have to fluctuate in order to achieve a
reasonable internal rate of return. Lastly, we looked at a combination of the two scenarios. For the sensitivity
analyses, we assumed a reasonable internal rate of return of 13.82%.

Sensitivity Scenario 1 — Project Costs

The project would have to be reduced by $5,330,915 or 18.50% in order for the project to become viable
without assistance. This reduces the amount to be financed from $18,730,243 to $15,265,148 and reduces
the annual payment from $1,185,144 to $965,892 for the loan. It is unlikely that a reduction in project costs
of this magnitude would occur at this stage in the development but could still occur.

Sensitivity Scenario 2 — Rental Rates

In order for the project to be viable without public assistance, the rental rates would have to increase by
16.25%. PFM believes this is a high increase to the Developer's proposed rents. This increases annual
rental revenue from $1,613,558 to $1,851,570. PFM believes the proposed rents are reasonable rental
rates and does not believe an increase this large would occur.

Sensitivity Scenario 3 — Combination of Project Costs and Rental Rates

The final scenario looks at both a reduction of project costs and an increase in rental rates. The analysis
showed that project costs would have to be reduced by $2,449,339 or 8.50% and rental rates would have
to increase by about 8.75%. Either of these events could occur but may be unlikely to occur together.

The above scenarios show the circumstances in which the project would become viable without public
assistance. PFM has determined that the project is unlikely to occur “but-for” the public assistance.

City of Fargo, North Dakota Riverfront TIF Report I 6
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Conclusion

The Developer will bear all the risk involved with the project. The Developer is dependent on a number of
factors before and after the project is completed, including project costs, occupancy of the buildings, the
rental market, and monthly expenses. The base scenario without assistance along with the sensitivity
analyses demonstrates that the project would be unlikely to be feasible without assistance.

PFM has calculated that with public assistance, and based on the assumptions outlined in this report, a 10-
year internal rate of return is estimated to be 13.82%. In addition, the coverage ratio in Year 6 is estimated
to be 1.39x. The estimated internal rate of return is appropriate given the risk level for this type of project.
Based on the information provided to PFM, the calculated internal rate of return and the coverage
requirements, PFM concludes the project would not be feasible without public assistance.

City of Fargo, North Dakota Riverfront TIF Report | 7
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DEVELOPER AGREEMENT

By and Between

CITY OF FARGO,

a North Dakota Municipal Corporation

and

GREAT PLAINS BLLOCK 3 HOLDINGS, LLC
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DEVELOPER AGREEMENT

THIS AGREEMENT is dated as of June 1, 2022; is by and between the City of Fargo, a
North Dakota municipal corporation, and GREAT PLAINS BLOCK 3 HOLDINGS, LLC, a
North Dakota limited liability company; and provides as follows:

ARTICLEI

Definitions

Section 1.1.  Definitions. Asused in this Agreement, the following terms have the following
respective meanings:

"Agreement" means this Developer Agreement, as the same may be amended.

“Annual Administrative Fee” means an annual administrative fee equal to five percent
(5%) of the annual Available Tax Increments received from the County Auditor, subject to a
maximum sum of $12,500 each year, that is to be retained by the City prior to remittance to
developer of said increment as payment of the Tax Increment Note, as described in Section 3.3.

"Available Tax Increments" means the Developer Tax Increments minus the Annual
Administrative Fee.

“Capitalized Interest” means the portion of the principal amount of the Tax Increment
Note that represents the various eligible expenses initially borne by Developer that will be
reimbursed by the Tax Increment Note multiplied by an interest rate of Four and 75/100ths
Percent (4.75%) per annum, simple interest, multiplied by the number of years, or fraction
thereof, between the date each such eligible expense was incurred to the date of the Tax
Increment Note.

"Certificate of Completion" means a certification in the form of the certificate attached
hereto as Exhibit F and hereby made a part of this Agreement, provided to the Developer
pursuant to Section 4.3 of this Agreement.

"City" means the City of Fargo, North Dakota.
"City Parcel" means the real property described in Exhibit B to this Agreement.

"City Parcel Closing" means the closing of the transaction in which the City Parcel is
transferred to Developer as contemplated in Section 3.2 of this Agreement.

"City Parcel Closing Date" means the date Developer and City close on the transfer of the
City Parcel to Developer as contemplated in Section 3.2 of this Agreement.

"Condemnation Award" means the amount remaining from an award to the Developer for
the acquisition of title to and possession of the Development Property, or any material part
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thereof, after deducting all expenses (including fees and disbursements of counsel) incurred in
the collection of such award.

“Final Plans” means the construction grade plans and specifications Developer intends to
utilize for construction of the Improvements.

"County" means the County of Cass, North Dakota.

"Developer" means GREAT PLAINS BLOCK 3 HOLDINGS, LLC, a North Dakota
limited liability company, or permitted successors or assigns.

"Developer Financing Closing Date" means the date Developer closes with its
institutional lender on its financing of the Minimum Improvements. This date may, or may not
be, the same date as the City Parcel Closing Date.

"Developer Tax Increments" means the portion of Developer's Taxes which constitutes
Tax Increments, or the portion of Tax Increments derived from Developet's Taxes.

“Developer’s Property” means Tract A described on Exhibit A to this Agreement.

"Developer's Taxes" means taxes paid with respect to the portions of the Development
Property and Improvements completed by the Developer for the fifteenth (15%) Tax Year and
earlier Tax Years. Taxes for years prior to the first Tax Year are not included as Developer’s
Taxes. Taxes for the sixteenth (16™) year following the first Tax Year, or for any subsequent
year, are not included as Developer’s Taxes.

"Development Costs" means those costs incurred and to be incurred by or on behalf of
the Developer in acquiring the Development Property, in completing the Improvements and in
financing those undertakings (including all interest charges on borrowed funds.

"Development Plan" means the Developer's development plan for the Development
Property approved by the City on May 31, 2022.

"Development Property" means all of the real property (Tract A and Tract B) described in
Exhibit A to this Agreement.

“Effective Date” means the date this Agreement is actually executed and delivered.

"Environmental Laws" means the Comprehensive Environmental Response,
Compensation and Liability Act, 42 U.S.C. sec. 96.01 et seq., the Resource Conservation and
Recovery Act, 42 U.S.C. sec. 69.01 et seq., the Hazardous Materials Transportation Act, 49
U.S.C. sec. 1802 et seq., the Toxic Substances Control Act, 15 U.S.C. sec. 2601 et seq., the
Federal Water Pollution Control Act, 33 U.S.C. sec. 1251 et seq., the Clean Water Act, 33
U.S.C. sec. 1321 et seq., the Clean Air Act, 42 U.S.C. sec. 7401 et seq., , and any other federal,
state, county, municipal, local or other statute, law, ordinance or regulation which may relate to
or deal with human health or the environment, all as may be from time to time amended.
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"Event of Default" means an event of default defined in Section 9.1 of this Agreement.

"Hazardous Substances" means asbestos, ureaformaldehyde, polychlorinated biphenyls
("PCBs"), nuclear fuel or material, chemical waste, radioactive material, explosives, known
carcinogens, petroleum products and by-products and other dangerous, toxic or hazardous
pollutants, contaminants, chemicals, materials or substances listed or identified in, or regulated
by, any Environmental Law.

"Improvements" means the improvements constructed or to be constructed by the
Developer on the Development Property, including all related landscaping, lighting, parking, and
other site improvements.

"Maturity Date" means the date that is three (3) years from the Payment Date for the
fifteenth Tax Year.

"Minimum Improvements" means the Improvements specifically required of Developer
as set out in Section 4.1.

"Mortgage" means any mortgage or security agreement in which the Developer has
granted a Mortgage or other security interest in the Development Property, or any portion or
parcel thereof, or any improvements constructed thereon, and which is a permitted encumbrance
pursuant to the provisions of Article VII; the term "Mortgage" shall specifically include, but
shall not be limited to, leases or sale-leaseback arrangements which provide financing for the
acquisition of the Development Property, or the construction of the Minimum Improvements.

"Net Proceeds" means any proceeds paid by an insurer to the Developer or City under a
policy or policies of insurance required to be provided and maintained by the Developer pursuant
to Article V of this Agreement and remaining after deducting all expenses (including fees and
disbursements of counsel) incurred in the collection of such proceeds.

"Party" means either the Developer or City.
"Parties" means the Developer and City.

"Project" means the project of improvements in and adjacent to the Development
Property.

"Specified Event of Default" means an Event of Default for which the City may withhold
payment on the Tax Increment Note. Such Event of Default consists of a default of the
Developer after the issuance of the Tax Increment Note in the Developer's ongoing covenants set
forth in Sections 3.4, 8.1, and 8.2.

"Tax Increment Note" means the City's Tax Increment Revenue Note in the initial
principal amount of $1,447,266.00 or in a lesser initial principal amount that represents
reimbursement of eligible costs paid by the Developer as described in this agreement, plus
Capitalized Interest at 4.75% per annum, the form of which is attached as Exhibit C to this
Agreement, issued when conditions set forth in Section 3.3 are met.
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"Tax Increments" means those tax increments which the City shall be entitled to receive
and retain, and which the City shall have actually received from Cass County, from time to time
from the TIF District pursuant to the Urban Renewal Law.

“Tax Year” is one of a maximum of fifteen (15) successive calendar years, with the first
year being the first calendar year that follows the final calendar year in which a Renaissance
Zone tax exemption, if any, under Chapter 40-63 of the North Dakota Century Code, is
applicable to the Development Property, with the subsequent years being the fourteen (14)
subsequent calendar years. The fifteenth (15%) Tax Year, therefore, is the fourteenth (14)
calendar year following the first said year.

"Urban Renewal Law" means the North Dakota Urban Renewal Law, that is, North
Dakota Century Code, Chapter 40-58, as the same may be amended.

"TIF District" means the area identified as the “District”, under the City's renewal plan
approved by the Board of City Commissioners of the City of Fargo on April 5, 2021, as the same
may be amended.

"Unavoidable Delays" means any delay outside the control of the Party claiming its
occurrence which is the direct result of strikes; other labor troubles; unusually severe or
prolonged bad weather; unavailability of materials; unavailability of labor and/or materials
caused by a pandemic; Acts of God; fire or other casualty to the Improvements; remediation of
contaminants, pollutants or hazardous substances; unforeseen soil conditions, hazardous
materials or concealed conditions; litigation (including without limitation bankruptcy
proceedings) and which directly results in delays; or acts of any federal, state or local
governmental unit which directly result in delays.

ARTICLE I

Representations, Warranties and Covenants

Section 2.1. Representations, Warranties and Covenants by City. The City
represents and warrants that:

(a) The City has received the approval of its Board of City Commissioners to enter
into and perform its obligations under this Agreement.

(b) The City herein makes no representation or warranty, either express or implied, as
to the Development Property or its condition or the soil conditions thereon or that the
Development Property shall be suitable for the Developer's purposes or needs.

Section 2.2. Representations, Warranties and Covenants by Developer. The
Developer represents and warrants that:

(a) The Developer is a limited liability company duly organized and in good standing
under the laws of the State of North Dakota, is not in violation of any provisions of its operating
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agreement or articles of organization or the laws of the State of North Dakota and is authorized
to enter into and perform its obligations under this Agreement.

(b) The execution and delivery of this Agreement, the consummation of the
transactions contemplated hereby and the fulfillment of or compliance with the terms and
conditions of this Agreement are not prevented or limited by and will not conflict with or result
in a breach of any provision or requirement applicable to the Developer or of any provision of
any evidence of indebtedness, agreement or instrument of whatever nature to which the
Developer is now a party or by which it is bound.

() The Developer, with respect to its construction, operation and maintenance of the
Improvements upon the Development Property, will cause the same to occur in accordance in all
material respects with this Agreement and all local, state and federal laws and regulations
(including without limitation environmental, zoning, building code and public health laws and
regulations and including any relocation requirements under local, state or federal law).

(d) The Developer has received no notice or communication from any local, state or
federal official or body that any activities of the Developer respecting the Development Property
contemplated by this Agreement, including the construction of the Improvements on the
Development Property, may be or will be in violation of any law or regulation.

(e) The Developer will use its reasonable efforts to obtain, in a timely manner, all
required permits, licenses and approvals, and to meet, in a timely manner, all requirements of all
applicable local, state and federal laws and regulations which must be obtained or met before the
Improvements may be lawfully constructed and completed.

® To the best knowledge and belief of the Developer, the construction of the
Improvements on the Development Property within the reasonably foreseeable future is
conditioned on the assistance and benefit to the Developer provided for in this Agreement. The
Developer would not undertake the Project without the financing provided by the City pursuant
to this Agreement.

(g) The Developer represents and covenants that throughout the term of this
Agreement that the tax increment assistance provided under this Agreement will be used by the
Developer solely to finance those costs which are eligible costs for reimbursement of a project as
defined in the Urban Renewal Law. Developer acknowledges that tax increment assistance does
not apply to those costs that are initially borne by the City and reimbursed to the City by
Developer and City administrative or TIF fees, including the Annual Administrative Fees, as
provided in Section 3.3 of this Agreement.

(h) The Developer will cooperate fully with the City with respect to any litigation
commenced by third parties or by the City or both against third parties with respect to the
Project.

(i) The Developer will cooperate fully with the City in resolution of any traffic,
parking, trash removal or public safety problems which may arise in connection with the
construction and operation of the Project.
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) The Developer has not received any notice from any local, state or federal official
that the activities of the Developer with respect to the Project may or will be in violation of any
Environmental Law or regulation, and the Developer, without any duty of inquiry, is not aware
of any state or federal claim filed or planned to be filed by any party relating to any violation of
any Environmental Law.

(k) The Developer understands that the City will or may subsidize or encourage the
development of other properties in the City, including properties that compete with the
Development Property and Improvements, and that such subsidies or encouragements may be
more favorable than the terms of this Agreement, and that the City has not represented that
development of the Development Property will be favored over the development of other

properties.

) The Developer will spend enough in construction of the Minimum Improvements,
when combined with the value of the Development Property, to generate an estimated market
value of $17,000,000.

(m) The Developer expects that, barring Unavoidable Delays, the Project will be
substantially completed by December 31, 2025.

(n) As of the Developer Financing Closing Date, the Developer shall have binding
arrangements for all the equity and loan financing necessary to complete the Minimum
Improvements.

(o) Within a reasonable time prior to the Contingencies Deadline to allow for City
review, Developer shall submit to the City Final Plans evidencing the Minimum Improvements,

(p) As of the Developer Financing Closing Date, Developer shall submit to City
reasonable documentation satisfying City that the Developer has firm arrangements for financing
construction or acquisition of the Project in an amount sufficient, together with equity
commitments, to complete the Project in conformance with the Final Plans, or the City shall
receive such other evidence of financial ability as in the reasonable judgment of the City is
required.

@ As of the City Parcel Closing Date, the Developer shall have obtained an opinion
from its independent legal counsel in substantially the form set out at Exhibit H, subject to
reasonable and customary assumptions, limitations and exclusions.

() As of the City Parcel Closing Date, the Developer has marketable record title to
Developer’s Property free and clear of any encumbrances or lienholders except as provided in
Article VII of this Agreement or, to the extent Developer does not have marketable record title,
Developer has obtained from the person, firm or entity having such title an agreement
[hereinafter referred to as an “Agency Agreement”] authorizing Developer to develop
Developer’s Property as contemplated by this agreement and authorizing Developer to enter into
this Agreement, said Agency Agreement to be in a form approved by the City.
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ARTICLE III

Completion of Improvements; Transfer of City Parcel; Reimbursement of Certain Costs

Section 3.1. Completion of Improvements by Developer. Subject to Unavoidable
Delays, as provided in Section 4.2, below, the Developer shall have substantially completed the
Improvements by December 31, 2025. The Developer's use of the Development Property shall
be subject to (a) all of the conditions, covenants, restrictions and limitations imposed by this
Agreement and also to (b) building and zoning laws and ordinances and all other local, state and
federal laws and regulations.

(a) 2nd Street/4th Ave Streetscape. As an expectation but not as a binding
commitment by either Party, the City and Developer agree to work together in identifying
an area on the southeast corner of the Project, at least a portion of which may be located
within the 2nd Street right-of-way and/or the 4th Avenue North right-of-way for the
design and installation of a streetscape by Developer, with cost-allocating arrangements
to be determined.

(b) City to Move Generator on City Parcel. There is a power generator located
on the City Parcel that once supported Fargo School District functions. The generator
shall be deemed to be personal property to be removed by the City (and associated
electrical connections safely terminated) prior to the City Parcel Closing and the
generator is not the property of the Developer as part of this Agreement.

Section 3.2.  Transfer of the City Parcel.

(A)  Subject to the terms and conditions of this Agreement, City will convey to Developer,
and Developer will purchase and accept from City the City Parcel. Except as provided in
Section 3.1(b) above, the City shall not be required to remove any improvements from the City
Parcel and Developer takes the City Parcel in its as-is condition without any representation or
warranty concerning the City Parcel (including, without limitation, the warranties of fitness for a
particular purpose, tenantability, habitability and use).

(B)  City Parcel Closing. The closing of the sale by the City and purchase by Developer of
the City Parcel (the “City Parcel Closing”) will occur as soon as reasonably possible after the
Contingencies have been waived or satisfied by the City and Developer, as applicable, but not
later than fifteen (15) days after the Contingencies Deadline.

(C)  Purchase Price. The purchase price for the City Parcel is One Hundred Sixty Two
Thousand Nine Hundred Eighty Four and no/100 DOLLARS ($162,984) (the “Purchase
Price”), which is payable by Developer to City at the City Parcel Closing.

(D)  Title and Survey. Developer shall be responsible for performing any and all title and
survey examination or due diligence that Developer deems prudent, at Developer’s sole cost and
expense. Developer acknowledges and agrees that the City is providing marketable title and
otherwise is not providing any representations or warranties as to the condition of title and
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expressly waives any claims Developer may have against the City in connection with any title
defects. Notwithstanding the foregoing, the City will reasonably cooperate with Developer to
address and/or remove any title defects to which the parties agree, including without limitation
legal access.

(E)  Closing Documents.

(1) City Closing Documents. The City will deliver to Developer at the City Parcel
Closing:

@) a warranty deed duly executed by the City conveying the City Parcel to
Developer in the form agreed to by the Parties; and

(i)  Encroachment Agreement. — An encroachment agreement suitable to City
and Developer pertaining to the following:

(1)  East Side-2nd Street ROW Encroachment. The agreement will
identify an area within the 2nd Street right-of-way and North of the
Easterly extension of the South Boundary of the City Parcel for parking
and so that vehicles may use such area for ingress and egress to such
parking and the enclosed parking space within the development project
and for possible installation of aesthetically-pleasing screening of view of
said surface parking area from the south and east of the Project,
particularly from the point of view from 2" Street facing North. For
purposes of illustration, only, an exemplar site plan reflecting the surface
parking area with the 2™ St. right-of-way is attached hereto as Exhibit G.
Agreement to state that encroachment rights of Developer are subject to
City right of access for maintenance, repair, replacement of infrastructure
for flood mitigation features or 2nd Street right-of-way and underground
utility needs and Developer shall be responsible for restoration of damage
to paved parking/drive surface of encroachment area caused by City’s
access at Developer’s sole cost.

2) Canopies overhanging Public Sidewalk. Encroachment Agreement
to allow canopies over public sidewalk/right of way at entrances of the
Project onto 3rd Street North and at the corner at 3 Street and 4th Avenue
North and the corner at 2™ Street and 4" Avenue North.

?3) Easement Granted to City. Developer to grant easement to north
20-feet of the Developer’s Property to City for access to 2™ Street right-
of-way (ROW) for retaining wall maintenance, maintenance of any
utilities within the 2" St. ROW and for use by law enforcement, fire,
ambulance and other City or other government or public emergency
services to the extent needed to satisfy all building code, fire code and any
other safety code requirements pertaining to the Project, the form of which
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shall be substantially in conformance with Exhibit I. (the “Easement
Agreement”)

) A termination of that certain Encroachment Easement Agreement
recorded in the Cass County, North Dakota Recorder’s Office as Doc. No.
1472621 in form satisfactory to the title company to remove any exception
from coverage related to same from Developer’s owner’s policy of title
insurance.

(5) Such action and/or documentation, if any, as required by the title
company to insure legal access over an area generally described as the
South 30.5° of vacated 5™ Ave. N. lying North of and adjacent to 3% St.
N.

(iii)  Option to Repurchase City Parcel Agreement. —~ The Option to
Repurchase City Parcel Agreement as described in Section 4.4.

(iv)  Any other items required by this Agreement or reasonably requested by
Developer to the Title Company for the City Parcel Closing.

(2) Developer Closing Documents. Developer will deliver to the City at the Closing:

(1) the Purchase Price;

(i)  the Encroachment Agreement, the Easement Agreement and the Option to
Repurchase City Parcel Agreement as described in the list of City Closing
Documents, above; and

(iv)  any other items required by this Agreement or reasonably requested by the
Title Company or the City for the City Parcel Closing.

(F) City Parcel Closing Costs, Prorations and Order of Recording.

(1) Closing Costs. Developer will be responsible for all document recording fees
(including the deed), fees associated with the transfer or obtaining of licenses and permits
required to operate the City Parcel, title examination costs and title insurance premiums
and the cost of its ALTA survey. Developer will pay the closing fee and any escrow fees
imposed by the Title Company in connection with this transaction.

2) Taxes and Assessments. Real estate taxes and installments of special assessments
for the year prior to the City Parcel Closing (payable the year of the City Parcel Closing)
and prior years shall be the responsibility of City. Real estate taxes and installments of
special assessments for the year of the City Parcel Closing (payable the year following
the City Parcel Closing) shall be prorated between the parties to the City Parcel Closing
date, based on the prior year’s information if the tax statements for the current year are
not yet available. Real estate taxes and installments of special assessments for the year
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following the City Parcel Closing (payable the second year following the City Parcel
Closing) and subsequent years shall be the responsibility of Developer.

3) Income and Expenses. All income and operating expenses relating to the City
Parcel, if any, will be prorated as of the close of business of the day before the City
Parcel Closing. The City will be responsible for the expenses and entitled to the revenues
accrued or applicable to the period prior to the City Parcel Closing. Developer will be
responsible for the expenses and entitled to the revenues accrued or applicable to the day
of the City Parcel Closing and thereafter.

(4)  Estimates. If any amount to be apportioned under (3) cannot be calculated with
precision because any item included in such calculation is not then known, such
calculation will be made on the basis of reasonable estimates of the City of the items in
question. Promptly after any such item becomes known to either Party, such Party will
so notify the other and will include in such notice the amount of any required adjustment.
If such adjustment requires an additional payment by the City to Developer, the City will
make such payment to Developer simultaneously with its giving or within twenty (20)
days of its receipt of such notice, as the case may be. If such adjustment requires a
refund by Developer to the City, Developer will make such refund simultaneously with
its giving or within twenty (20) days after its receipt of such notice, as the case may be.

(%) Order of Recording. The Closing Documents will be recorded in the following
order:

(a) Deed from the City to Developer for the City Parcel.
(b) Option to Repurchase City Parcel Agreement.

(c) Encroachment Agreement.

(d) Easement Agreement

(e) Mortgage, if any, of the Development Property (including the City Parcel)
granted by Developer to Developer’s lender.

AS IS. Except for those covenants, agreements, obligations, representations and

warranties specifically in this Agreement: (i) the City makes no representations or warranties
regarding the City Parcel; (ii) the City hereby disclaims, and Developer hereby waives, any and
all representations or warranties of any kind, express or implied, concerning the City Parcel or
any portion thereof, as to its condition, value, compliance with laws, status of permits or
approvals, existence or absence of hazardous materials on site, occupancy rate or any other
matter of similar or dissimilar nature relating in any way to the City Parcel, including the
warranties of fitness for a particular purpose, tenantability, habitability and use; and (iii)
Developer otherwise takes the City Parcel “AS IS”, “WHERE IS” and “WITH ALL FAULTS”.

(H)

Contingencies.

10



Page 66

Development Agreement-GPB3-City_v9(final)_05-25-2022.docx
(D Developer’s Contingencies. Developer’s obligations under this Agreement are
subject to satisfaction or waiver by Developer of the following contingencies on or before
May 15, 2023 (the “Contingencies Deadline”):

(a) The City and Developer agreeing, each in their reasonable discretion, that
the Final Plans include the Minimum Improvements.

(b) The City and Developer’s agreement (each in its sole discretion) to the
final form of the following (collectively, the “Contingent Agreements™): the
Encroachment Agreement and Easement Agreement and Option to Repurchase
City Parcel Agreement as described in the list of City Closing Documents, above.

(c) Developer’s acquisition of the Developer’s Property.

(d) Developer’s approval of all aspects of the City Parcel and the Project
(including, without limitation, title, survey, physical condition, costs of intended
improvements and financing) and the City and Developer’s agreement on any title
objections which require cure and the cure that has been undertaken.

(e) All of the covenants and obligations that the City are required to perform
or to comply with pursuant to this Agreement, as applicable, including the
delivery of all documents and notices provided for herein, have been performed
and complied with in all material respects.

The contingencies set forth in subparagraph (1) of this section are intended for the sole
benefit of Developer and may be insisted upon or waived, in whole or in part, by
Developer, in its sole discretion.

2 City’s Contingencies. City’s obligations under this Agreement are subject to
satisfaction or waiver by City of the following contingencies on or before May 15, 2023
(the “Contingencies Deadline”):

(a) The City and Developer agreeing, each in their reasonable discretion, that
the Final Plans include the Minimum Improvements.

(b) The City and Developer’s agreement (each in its sole discretion) to the
final form of the Contingent Agreements.

(c) All of the covenants and obligations that the Developer is required to
perform or to comply with pursuant to this Agreement, as applicable, including
the delivery of all documents and notices provided for herein, have been
performed and complied with in all material respects.

The contingencies set forth in this subparagraph (2) of this section are intended for the
sole benefit of City and may be insisted upon or waived, in whole or in part, by City, in
its sole discretion.

11



Page 67

Development Agreement-GPB3-City_v9(final)_05-25-2022.docx
3) As set forth more fully below, the mayor of the City without further approval by
the Board of City Commissioners of the City, to the extent permitted by law, is
authorized to approve the submitted plans for construction and to determine whether the
Contingencies of the City are fully satisfied.

Section 3.3. Reimbursement by City of Certain Costs; Terms of Tax Increment
Note. The Developer hereby represents to the City that the Developer has incurred and paid and
will incur and pay significant Development Costs. The reimbursements, through Available Tax
Increments, that establish the principal balance of the Tax Increment Note whose principal and
interest are payable to the Developer shall be as follows. The City hereby agrees to defray a
portion of the Development Costs up to $1,447,266.00, comprised of three components:

First Component: Demolition and site cleaning, soil correction and remediation, grading
and utility distribution throughout the Development Property This cost is the estimate to
demolish the existing structure(s), remove substandard soils and rubble, fill and grade the
site plus install new utilities ($1,047,266.00) that will be borne by the Developer;

Second Component: Public improvements in the City right of way, including utilities
disconnect and stub, sidewalk repair and right of way repair and enhancements such as
plantings, landscape and furnishings ($350,000.00).

Third Component: Advance Administrative/TIF Fees. Other Tax Increment costs include
the administrative costs ($50,000.00) for the city of Fargo.

The $50,000.00 advance administrative fee, set forth above, will be initially paid by Developer to
the City at the time of issuance of the Tax Increment Note, but shall be an eligible cost
reimbursable through Available Tax Increments along with other eligible costs. In addition, an
annual administrative fee equal to five percent (5%), subject to a maximum sum of $12,500 each
year, of the annual increment received from the County Auditor (the “Annual Administrative
Fee”) shall be retained by the City prior to remittance to developer of said increment as payment
of the Tax Increment Note.

If there is a category of expense that is deemed ineligible under the Urban Renewal Law, but
there are additional eligible expenses not otherwise reimbursed under this Agreement, then such
otherwise non-reimbursed, but eligible, expenses shall be recognized as an eligible expense
under this Agreement. If eligible costs in the First, Second or Third Component noted above are
less than the maximum amount designated for each Component, then such deficit may be
realized through another Component so long as all costs are in fact eligible costs. In addition to
the foregoing costs, Developer shall be entitled to reimbursement over and above the foregoing
eligible expenses an agreed upon interest rate of Four and 75/100ths Percent (4.75%) Per Annum
to be paid to Developer under the Tax Increment Note. All of the said costs, and interest, meet
the representation set forth at Section 2.2(g) by issuing the Tax Increment Note, substantially in
the form of Exhibit C to this Agreement, subject to the following conditions:

(a) There shall be one (1) Tax Increment Note. The amount of the Tax Increment
Note shall be determined by adding the $1,447,266.00 (or so much thereof as shall be

12
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demonstrated as set forth in Section 3.3(d)) plus a sum equal to Capitalized Interest. The Tax
Increment Note shall provide for payments to be made by the City to Developer of Developer’s
Tax Increment received by the City from the County for the Project for the first Tax Year and for
each of fourteen (14) subsequent Tax Years, with payments to be made annually on the Payment
Dates, it being further provided that Available Tax Increment exists pertaining to the fifteenth

(15" or earlier Tax Years.

(b) The Tax Increment Note shall be delivered only if no Event of Default shall have
occurred and be at the time continuing.

(c) RESERVED.

(d) If the conditions set forth in this Section are met, the Tax Increment Note shall be
dated, issued and delivered upon the later of when the Certificate of Completion is delivered and
when the Developer has demonstrated in writing to the reasonable satisfaction of the City the
amount of eligible costs of the Improvements incurred and paid by Developer. Demonstration of
eligible costs of Improvements up to the maximum amount of the Tax Increment Note shall be
made pursuant to one or more certifications in form and substance satisfactory to the City that all
or a portion of the eligible costs of the Improvements have been incurred, together with lien
waivers and evidence satisfactory to the City of the nature and amount of the eligible costs of the
Improvements that have been paid by the Developer. Each certification shall demonstrate the
specific purpose and amount of the eligible costs of the Improvements and their compliance with
the representation set forth at Section 2.2(g). The City's determination of a cost's compliance
with the representation set forth at Section 2.2(g) shall, if based on the advice the city attorney’s
office after consultation with the Developer or its counsel, be conclusive. The delivery of the
Tax Increment Note itself constitutes reimbursement of expenditures in an amount equal to the
principal amount of the Tax Increment Note; there are no monetary proceeds received by
Developer upon delivery of the Tax Increment Note.

(e) Subject to the provisions of the Tax Increment Note, the principal of and interest
on the Tax Increment Note shall in the aggregate be payable commencing on May 15th
immediately following the first Tax Year, and on May 15" of each year thereafter until the
Maturity Date, said May 15" being referred to herein as the “Payment Date” or collectively as
"Payment Dates", in the amount described in this subsection. The sole source of funds available
for payment of the City's obligations to the Developer under this Section shall be the Tax
Increment Note (a non-cash source), and the sole source of funds available for payment of the
Tax Increment Note shall be the Available Tax Increments for the first through the fifteenth Tax
Years. The amounts otherwise payable on the Tax Increment Note on each Payment Date shall
be limited to the Available Tax Increments received by the City from Tax Years prior to the
applicable Payment Date. All payments made on the Tax Increment Note shall be applied first to
pay accrued and unpaid interest on the Tax Increment Note and second toward payment of
principal. To the extent that the Available Tax Increments are insufficient, through the Maturity
Date, to pay all accrued and unpaid interest on and the principal of the Tax Increment Note, said
unpaid amounts shall then cease to be any debt or obligation of the City or of the City
whatsoever.

13
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(f) The unpaid principal of the Tax Increment Note shall bear interest at Four and
75/100ths Percent (4.75%) per annum from the date of issuance, compounded annually. Interest
shall be computed on the basis of a 360-day year consisting of 12 months of 30 days each.

(g) The City expresses no opinion in particular as to whether, or not, the interest income
from any such TIF Revenue Note is exempt from federal income taxation, but it is assumed that
the Tax Increment Note will be a "taxable" obligation.

(h) The Tax Increment Note shall be a special and limited revenue obligation of the City
and not a general obligation of the City, and only Available Tax Increments received by the City
shall be used to pay the principal of and interest on the Tax Increment Note

(i) The Tax Increment Note shall be governed by and payable pursuant to the additional
terms thereof, as set forth in Exhibit C. In the event of any conflict between the terms of the Tax
Increment Note and the terms of this Section 3.3, the terms of the Tax Increment Note shall
govern. No payments will be made on the Tax Increment Note during such time as there is a
Specified Event of Default that has not been cured by the Developer.

() In connection with the issuance of the Tax Increment Note, and as conditions to such
issuance, the Developer shall be provided with a private placement memorandum and shall
execute a receipt in a form acceptable to the City stating that it has relied on its own
determinations in acquiring the Tax Increment Note and not on representations or information
provided by the City.

(k) For purposes of this Agreement all project values shall be as valued by the City
Assessor.

Section3.4. Release and Indemnification Covenants.

(a) The Developer releases the City and the governing body members, officers,
agents, including independent contractors, consultants and legal counsel, servants and employees
thereof (hereinafter, for purposes of this Section, collectively the "Indemnified Parties") from,
covenants and agrees that the Indemnified Parties shall not be liable for, and agrees to indemnify
and hold harmless the Indemnified Parties against, any loss or damage to property or any injury
to or death of any person for which a claim is made after the City Parcel Closing and prior to the
issuance of a Certificate of Completion and occurring at, about or in connection with the
Development Property and/or Improvements, or the Developer's undertaking and completion
thereof, or resulting from any defect therein, except to the extent such loss, damage or death is
caused by the negligence or other wrongful acts or omissions of the Indemnified Parties. This
paragraph (a) shall only apply to claims made after the City Parcel Closing and prior to the
issuance of a Certificate of Completion.

(b) Except for any misrepresentation or any misconduct or negligence of the
Indemnified Parties, the Developer agrees to protect and defend the Indemnified Parties, now
and forever, and further agrees to hold the aforesaid harmless from any claim, demand, suit,
action or other proceeding whatsoever by any person or entity whatsoever brought after the City
Parcel Closing and prior to the issuance of a Certificate of Completion and arising or purportedly

14
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arising from this Agreement, or the transactions contemplated hereby or the acquisition,
construction, installation, ownership, and operation of the Improvements; provided that this
indemnification shall not apply to the warranties, representations, covenants or agreements made
or obligations undertaken by the City in this Agreement.

(c) The Indemnified Parties shall not be liable for any damage or injury to the persons
or property of the Developer or its officers, agents, servants or employees or any other person
who may be about the Project after the City Parcel Closing and due to any act of negligence of
any person, other than any act of misconduct or negligence on the part of any such indemnified
party or its officers, agents, servants or employees.

(d)  All covenants, stipulations, promises, agreements and obligations of the City
contained herein shall be deemed to be the covenants, stipulations, promises, agreements and
obligations of the City and not of any governing body member, officer, agent, servant or
employee of the City.

(e) This Agreement shall not create nor be construed to create any partnership, joint
venture, agency, or employment relationship between the Parties.

Section 3.5. Use of Tax Increments.

The City receives the Tax Increments generated by the TIF District from the County. The City
may use Tax Increments which are not Available Tax Increments for any purpose permitted by
law. Available Tax Increments shall be used on each Payment Date for the following purposes
in the following order of priority: (a) to make the maximum possible payment on the Tax
Increment Note; (b) to pay or reimburse redevelopment costs at or near the Project identified by
the City; and then (c) to pay other eligible expenses for other projects that may be approved for
the TIF District, from time to time, by the governing body of the City.

Section 3.6. Renaissance Zone.  Prior to the execution of this Agreement, the City has taken
all appropriate steps to establish approval of the Project as a Renaissance Zone project, with the
benefits as provided by N.D.C.C. Chapter 40-63, which benefits include an ad valorum tax
exemption of an initial five (5) calendar year period. The first calendar year of such five-year
period shall be the calendar year in which the first February 1% occurs immediately following
issuance of the Certificate of Completion. By way of clarification and example: (a) if the
Certificate of Completion is issued after February 1, 2024, but on or before February 1,2025, the
first calendar year of such five-year period shall be 2025; and (b) if the Certificate of Completion
is issued after February 1, 2025, and on or before February 1, 2026, then the first calendar year
of such five-year period shall be 2026. The authority for the Renaissance Zone designation to be
unilaterally terminated by the City under the terms of this Agreement shall only be in the event
that the City is allowed to and has exercised its rights to terminate this Agreement following an
Event of Default by Developer for an event that occurs prior to the issuance of Certificate of
Completion, in which case ad valorum property taxes and tax increment will be available to the
City in accordance with the Urban Renewal Law and other laws. Otherwise, the authority for the
Renaissance Zone designation to be terminated shall be limited to applicable North Dakota law.
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ARTICLE IV

Construction Of Minimum Improvements

Section4.1.  Construction of Minimum Improvements. The Developer agrees that it will
cause the Minimum Improvements specified in this Section 4.1 to be constructed on the
Development Property. Sufficiently in advance of the Contingencies Deadline to allow for
City’s review, Developer must submit to City the Final Plans, which shall include the following

“Minimum improvements”:
(a) A minimum of 102 apartment dwelling units.

(b) Building podium level (first floor—ground level) within the Development
Property shall accommodate vehicular parking of at least one parking space for each apartment
unit as well as indoor bicycle storage room to accommodate at least 25 bicycles.

(c) The Project shall not include outdoor surface parking within the Development
Property along either 4" Avenue or 3" Street.

(d) The first floor of the building exterior will be brick and precast stone, brick inlay
in precast concrete or precast decorative concrete on the 4" Avenue side, the 3™ Street side, and
southern-most 100 feet of the east face of the Project (on the first floor) adjacent to 2™ Street.

(e) Project to include an elevated terrace with a river view on the level above the
parking level.

€3] The Project must be constructed upon the Development Property, which includes
the City Parcel.

(g So long as Developer’s Final Plans meet the above-described minimum
improvement standards, the City may not unreasonably withhold such approval.

The Improvements constructed by the Developer may, and are hereby permitted to and
encouraged to, exceed in scope, scale and nature the Minimum Improvements. The Minimum
Improvements constitute the lowest (or minimum) amount of Improvements which meet the
development required to be provided hereunder by the Developer.

Section 4.2. Commencement and Completion of Construction. The
Developer shall commence the construction of the existing structure on the Subject Property no
later than December 31, 2023, said date to be referred to herein as the “Construction
Commencement Deadline”; the Developer having demolished the existing structure(s) on the
Development Property prior thereto. Subject to Unavoidable Delays, by December 31, 2025, the
Developer shall have completed construction of the Minimum Improvements.

Time lost as a result of Unavoidable Delays shall be added to extend the Construction
Commencement Deadline and completion date above beyond such date, a number of days equal
to the number of days lost as a result of Unavoidable Delays.
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The Developer agrees for itself, and every successor in interest to the Development
Property, or any part thereof, that the Developer, and such successors and assigns, shall cause to
be promptly begun and diligently prosecuted to completion construction of the Minimum
Improvements thereon, and that such construction shall in any event be commenced and
completed within the period specified in this Section 4.2. It is intended and agreed that such
agreements and covenants shall be covenants running with the land and that they shall, in any
event, and without regard to technical classification or designation, legal or otherwise, and
except only as otherwise specifically provided in this Agreement, be, to the fullest extent
permitted at law and in equity, binding for the benefit of the City and enforceable by the City
against the Developer and its successors and assigns. Until construction of the Minimum
Improvements has been completed, the Developer shall make reports to the City, in such detail
and at such times as may reasonably be requested by the City, as to the actual progress of the
Developer with respect to construction of the Minimum Improvements.

The Developer agrees that it shall permit designated representatives of the City to enter
upon the Development Property during the construction of the Minimum Improvements to
inspect such construction, after reasonable notice to Developer and at City’s risk, to determine
compliance with this agreement. This paragraph is not intended to apply to the customary
building or code inspections by the City.

Section 4.3.  Certificate of Completion. Promptly after completion of the Minimum
Improvements in accordance with the provisions of this Agreement, the City will furnish the
Developer with a Certificate of Completion, in substantially the form set forth in Exhibit F
attached hereto. Such Certificate of Completion shall be a conclusive determination that the
Developer has fulfilled the obligations of the Developer, and its successors and assigns, to
construct the Minimum Improvements.

If the City shall refuse or fail to provide a Certificate of Completion in accordance with
the provisions of this Section 4.3, the City shall, within twenty (20) days after written request by
the Developer, provide the Developer with a written statement indicating in adequate detail in
what respects the Developer has failed to complete the Minimum Improvements in accordance
with the provisions of this Agreement, or is otherwise in default under the terms of this
Agreement, and what measures or acts it will be necessary, in the opinion of the City, for the
Developer to take or perform in order to obtain such Certificate of Completion.

Section 4.4.  Option to Repurchase City Parcel Agreement. City shall have the option to
purchase the City Parcel for the same Purchase Price originally paid by Developer to City, as
defined herein, plus one-half of the costs incurred by Developer in the demolition of the existing
structure(s), if any, in the event that Developer has not met the Construction Commencement
Deadline, all in accordance with a form of option agreement substantially in conformance with
Exhibit “E”, hereto, (the “Option to Repurchase City Parcel Agreement”) to be executed at
the City Parcel Closing. The Option to Repurchase City Parcel Agreement shall automatically
become null and void if Developer timely achieves the Construction Commencement Deadline.
If Developer timely achieves the Construction Commencement Deadline and if requested by
Developer, City shall execute and deliver to Developer a release of the Option to Repurchase
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City Parcel Agreement or such other written affirmation that the Option to Repurchase City
Parcel Agreement is null and void as requested by Developer.

ARTICLE V

Insurance And Condemnation
Section 5.1. Insurance.

(a) The Developer will provide and maintain or cause to be maintained at all times
during the process of constructing the Minimum Improvements and, from time to time at the
request of the City, furnish the City with proof of payment of premiums on:

1) Builder's risk insurance, written on the so-called "Builder's Risk --
Completed Value Basis" in an amount equal to one hundred percent (100%) of the
insurable value of the Minimum Improvements at the date of completion, and with
coverage available in nonreporting form on the so-called "all risk" form of policy;

(1))  Comprehensive general liability insurance (including operations,
contingent liability, operations of subcontractors, completed operations and contractual
liability insurance) together with an Owner's Contractor's Policy with limits against
bodily injury and property damage of not less than $500,000 for each occurrence (to
accomplish the above-required limits, an umbrella excess liability policy may be used);
and

(iif) Worker's compensation insurance, with statutory coverage, if applicable.

(b)  All insurance required in this Article V shall be taken out and maintained in
responsible insurance companies selected by the Developer which are authorized under the laws
of the State to assume the risks covered thereby. The Developer will deposit upon the request of
the City, but no more often than annually, with the City copies of policies evidencing all such
insurance, or a certificate or certificates or binders of the respective insurers stating that such
insurance is in force and effect. In lieu of separate policies, the Developer may maintain a single
policy, or blanket or umbrella policies, or a combination thereof, which provide the total
coverage required herein, in which event the Developer shall deposit with the City a certificate or
certificates of the respective insurers as to the amount of coverage in force upon the Minimum
Improvements.

Section 5.2. Condemnation. In the event that title to and possession of the
Improvements, or any material part thereof, but solely as to the Development Property and
Improvements which the Developer retains ownership of, shall be taken in condemnation or
by the exercise of the power of eminent domain by any governmental body or other person
(except the City) prior to the Maturity Date the Developer shall, with reasonable promptness
after such taking, notify the City as to the nature and extent of such taking.
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ARTICLE VI

Intentionally left blank.

ARTICLE VII
Mortgage Financing

Section 7.1.  Limitation Upon Encumbrance of Property. Prior to the completion of the
Minimum Improvements, as certified by the City, neither the Developer nor any successor in
interest to the Development Property or any part thereof shall engage in any financing or any
other transaction creating any mortgage or other encumbrance or lien upon the Development
Property, whether by express agreement or operation of law, or suffer any encumbrance or lien
to be made on or attach to the Development Property, other than:

(a) except for the purpose of securing financing for the Project, Development
Property or Improvements, or all of them; and

(b) only if the City is given notice of such Mortgage in accordance with
Sections 7.1 and 7.2.

Section 7.2.  Notice of Mortgage. The Developer shall provide the City with a copy of the
Mortgage and related note prior to the completion of the Minimum Improvements thereon.

Section 7.3.  Notice of Default; Copy to Mortgagee. Whenever the City shall deliver any
notice or demand to the Developer with respect to any breach or default by the Developer in its
obligations or covenants under this Agreement for which the remedies of Sections 9.3 and 9.4
are available, the City shall at the same time forward a copy of such notice or demand to each
holder of any Mortgage at the last address of such holder shown in the Mortgage.

Section 7.4. Mortgagee's Option to Cure Defaults. After any breach or default referred to in
Section 7.3, each such holder shall (insofar as the rights of the City are concerned) have the right,
at its option, to cure or remedy such breach or default (or such breach or default to the extent that
it relates to the part of the Development Property covered by its mortgage) and to add the cost
thereof to the Mortgage debt and the lien of its Mortgage; provided, however, that if the breach
or default is with respect to construction covered by the Mortgage, nothing contained in this
Section or any other Section of this Agreement shall be deemed to require such holder, either
before or after foreclosure or action in lieu thereof, to undertake or continue the construction or
completion of the work covered by the Mortgage (beyond the extent necessary to conserve or
protect the work or construction already made), provided that any such holder shall not devote
the Development Property or portion thereof to a use inconsistent with the Development Plan or
this Agreement without the agreement of the City.

Section 7.5.  City's Option to Cure Default on Mortgage. In the event that the Developer is
in default under any Mortgage authorized pursuant to this Article VII, whether or not the holder
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of the Mortgage has given the Developer notice of such default, the Developer shall notify the
City in writing of:

(a) the fact of the default;
(b)  the elements of the default; and
(c) the actions required to cure the default.

If the default is an "Event of Default" under such Mortgage, which shall entitle such holder
thereof to foreclose upon the Development Property covered by the Mortgage or any portion
thereof, the Developer shall afford the City an opportunity to cure the "Event of Default" to the
extent consistent with the Mortgage or permitted by the holder of the Mortgage upon request of
the Developer, which request the Developer hereby covenants to make, within the time for cure
provided by the Mortgage or within such longer reasonable time period as the holder shall deem
appropriate. The City shall have no obligation to cure any such default.

ARTICLE VIII

Prohibitions Against Assignment And Transfer; Indemnification

Section 8.1.  Transfer of Property after Issuance of Tax Increment Note. After issuance of
the Tax Increment Note, Developer shall be free to transfer the Development Property or any
part thereof, but transfer of the Tax Increment Note shall be subject to any restrictions therein.

Section 8.2.  Prohibition Against Transfer of Property and Assignment of Agreement
Prior to Issuance of Tax Increment Note. The Developer represents and agrees that prior to
the issuance of the Tax Increment Note:

(a) Subject to Article VII and Section 8.2(c) of this Agreement, except only by way
of security for (and the realization of such security), and only for, the purpose of obtaining
financing necessary to enable the Developer or any successor in interest to the Development
Property, or any part thereof, to perform its obligations with respect to making the Minimum
Improvements under this Agreement, and any other purpose authorized by this Agreement, the
Developer has not made or created and will not make or create or suffer to be made or created
any total or partial sale, assignment, conveyance, or lease, or any trust or power, or transfer in
any other mode or form of or with respect to the Agreement or the relevant portion of the
Development Property or any part thereof or any interest therein, or any contract or agreement to
do any of the same, without the prior written approval of the City.

(b) Subject to Section 8.2(c), the City shall be entitled to require, except as otherwise
provided in the Agreement, as conditions to any such approval that:

@) Any proposed transferee shall have the same or greater
qualifications and financial responsibility of Developer, in the reasonable
judgment of the City, necessary and adequate to fulfill the remaining obligations
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undertaken in this Agreement by the Developer with respect to the relevant
portion of the Development Property.

(il)  Any proposed transferee, by instrument in writing satisfactory to
the City and in form recordable among the land records, shall, for itself and its
successors and assigns, and expressly for the benefit of the City, have expressly
assumed with respect to the relevant portion of the Development Property all of
the remaining obligations of the Developer under this Agreement and agreed to be
subject to all the conditions and restrictions to which the Developer is subject
(unless the Developer agrees to continue to fulfill those obligations, in which case
the preceding provisions of this Section 8.2(b)(ii) shall not apply); provided,
however, that the fact that any transferee of, or any other successor in interest
whatsoever to, the Development Property, or any part thereof, shall not, for
whatever reason, have assumed such obligations or so agreed, shall not (unless
and only to the extent otherwise specifically provided in this Agreement or agreed
to in writing by the City) deprive the City of any rights or remedies or controls
with respect to the Development Property or any part thereof or the construction
of the Minimum Improvements; it being the intent of the parties as expressed in
this Agreement that (to the fullest extent permitted at law and in equity and
excepting only in the manner and to the extent specifically provided otherwise in
this Agreement) no transfer of, or change with respect to, ownership in the
Development Property or any part thereof, or any interest therein, however
consummated or occurring, and whether voluntary or involuntary, shall operate,
legally or practically, to deprive or limit the City of or with respect to any rights
or remedies or controls provided in or resulting from this Agreement with respect
to the Minimum Improvements that the City would have had, had there been no
such transfer or change. In the absence of specific written approval by the City to
the contrary, no such transfer or approval by the City thereof shall be deemed to
relieve the Developer, or any other party bound in any way by this Agreement or
otherwise with respect to the construction of the Minimum Improvements, from
any of its obligations with respect thereto.

(iii)  There shall be submitted to the City for review and prior written
approval all pertinent instruments and other legal documents involved in effecting
the transfer of any interest in this Agreement or the Development Property
governed by this Article VIII.

Approvals. Any approval of a transfer of interest in the Developer, this

Agreement, or the Development Property or of a release of the Developer from its obligations
hereunder required to be given by the City under this Article VIII may be denied only in the
event that the City reasonably determines that the ability of the Developer to perform its
obligations under this Agreement and its statutory duty, as owner, to pay ad valorem real
property taxes assessed with respect to the Development Property, or any part thereof, or the
overall financial security provided to the City under the terms of this Agreement, or the
likelihood of the Minimum Improvements being successfully constructed and operated pursuant
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to the terms of this Agreement, will be materially impaired by the action for which approval is
sought.

ARTICLE IX

Events of Default

Section 9.1.  Events of Default Defined. The following are Events of Default under this
Agreement:

(a) There shall have occurred a failure in the observance or performance in any
material respect of any covenant, condition, obligation or agreement to be observed or performed
under this Agreement.

(b)  If any representation or warranty made by a party herein shall at any time prove to
have been incorrect in any material respect as of the time made.

() If the Minimum Improvements are not substantially completed by December 31,
2025, as such time may be extended by Unavoidable Delays.

(d) If the holder of any mortgage on the Development Property or any portion thereof
shall commence a legal action on the secured indebtedness or a foreclosure of its mortgage.

(e) If a party shall breach any warranties, representations, covenants, agreements,
obligations or other provisions of this Agreement not referred to in the foregoing provisions of
this Section 9.1.

® The filing by the Developer of a voluntary petition in bankruptcy or the
adjudication of the Developer as a bankrupt, the insolvency of the Developer or the filing by the
Developer of any petition or answer seeking or acquiescing in any reorganization, arrangement,
composition, readjustment, liquidation resolution or similar relief under any present or future
federal, state or other statutes, laws or regulations relating to bankruptcy, insolvency or other
relief for debtors, or if the Developer seeks or consents to or acquiesces in the appointment of
any trustee, receiver or liquidator for itself or its property, or makes any general assignment for
the benefit of creditors, or admits in writing its inability to pay its debts generally as they become
due.

(2) If the Developer shall not have available, and be able to demonstrate to the
reasonable satisfaction of the City, sufficient funds to complete the Minimum Improvements and
pay all costs thereof.

An Event of Default shall also include any occurrence which would with the passage of time or
giving of notice become an Event of Default as defined hereinabove.

Section 9.2. Remedies on Default. Whenever any Event of Default occurs, in addition to all

other remedies available to the non-defaulting party at law or in equity, the non-defaulting party
(1) may with notice suspend its performance (other than the payment of the Tax Increment Note,
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except as provided below for a Specified Event of Default) under this Agreement until it receives
assurances from the defaulting party, deemed adequate by the non-defaulting party, that the
defaulting party has cured its default and will continue its performance under this Agreement,
and (2) may, after provision of sixty (60) days written notice to the defaulting party of the Event
of Default, but only if the Event of Default has not been cured within said sixty (60) days, or, if
the Event of Default cannot be cured within sixty (60) days, the defaulting party does not provide
assurances to the non-defaulting party reasonably satisfactory to the non-defaulting party that the
Event of Default will be cured as soon as reasonably possible, terminate this Agreement, without
further obligation whatsoever hereunder to the defaulting party.

As a remedy for an Event of Default by Developer:

(a) The City may suspend or terminate payments on the Tax Increment Note, if the
Event of Default is a Specified Event of Default.

(b) The City may withhold a Certificate of Completion.

(¢ The City may take any action, including legal, equitable or administrative action,
which may appear necessary or desirable to collect any payments due under this Agreement, to
recover any damages or to enforce performance and observance of any obligation, agreement, or
covenant of the Developer under this Agreement.

Section 9.3.  No Remedy Exclusive. No remedy herein conferred upon or reserved to the
either Party is intended to be exclusive of any other available remedy or remedies, but each and
every such remedy shall be cumulative and shall be in addition to every other remedy given
under this Agreement or now or hereafter existing at law or in equity. No delay or omission to
exercise any right or power accruing upon any default shall impair any such right or power or
shall be construed to be a waiver thereof, but any such right and power may be exercised from
time to time and as often as may be deemed expedient.

Section 9.4. No Additional Waiver Implied by One Waiver. If any agreement contained in
this Agreement should be breached by either Party and thereafter waived by the other Party, such
waiver shall be limited to the particular breach so waived and shall not be deemed to waive any
other concurrent, previous or subsequent breach hereunder.

Section 9.5. Agreement to Pay Attorneys' Fees and Expenses. Whenever any Event of
Default occurs and has not been cured within sixty (60) days and the non-defaulting party shall
employ attorneys or incur other expenses for the enforcement, performance or observance of any
obligations or agreement on the part of the defaulting party contained herein, or for the
identification and/or pursuit of any remedies or possible workouts of such default, the defaulting
party agrees that it shall, on demand therefor, pay to the non-defaulting party the reasonable fees
of such attorneys and such other reasonable expenses so incurred by the non-defaulting party. If
an Event of Default cannot be cured within sixty (60) days, but the defaulting party has provided
assurances to the non-defaulting party reasonably satisfactory to the non-defaulting party that the
Event of Default will be cured as soon as reasonably possible (as provided in Section 9.2), and
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the defaulting party does so cure said Event of Default in the manner as assured to the non-
defaulting party, the Event of Default shall be deemed to have been cured within said sixty (60)
days for purposes of this Section.

ARTICLE X
Additional Provisions

Section 10.1. Titles of Articles and Sections. Any titles of the several parts, Articles and
Sections of this Agreement are inserted for convenience of reference only and shall be
disregarded in construing or interpreting any of the provisions hereof,

Section 10.2. Notices and Demands. Except as otherwise expressly provided in this
Agreement, a notice, demand or other communication under this Agreement by either Party to
the other shall be sufficiently given or delivered if sent by registered or certified mail, postage
prepaid, return receipt requested, or delivered personally; and,

(a) in the case of the Developer, to GREAT PLAINS BLOCK 3 HOLDINGS, LLC,
ATTN: President, 210 Broadway N., Suite 300, Fargo, ND 58102,

(b) in the case of the City, to the City at 225 4% Street North, North Dakota 58102,
Attention: Director of Strategic Planning and Research AND to the City at 225 North 4™ Street,
Fargo, North Dakota 58102, Attention: City Auditor;

or at such other address with respect to either such Party as that Party may, from time to time,
designate in writing and forward to the other as provided in this Section.

Section 10.3. Counterparts. This Agreement may be executed in any number of counterparts,
all of which taken together shall constitute one, complete Agreement. A copy of this Agreement
delivered as or by .pdf, facsimile or other electronic means containing a party’s signature shall be
deemed such party’s original, binding signature.

Section 10.4. Law Governing. The Parties agree that this Agreement shall be governed and
construed in accordance with the laws of the State of North Dakota.

To the extent the ability of the City to perform any obligations under this agreement is impaired
or limited by modifications in North Dakota law, as established either by the legislature or the
courts, this agreement shall be interpreted and construed to maximize the fulfillment of such
obligations under the law; however, no breach of this agreement may be deemed to occur as a
result of such impairment or limitation

Section 10.5. No Filing of Agreement.. The Parties agree that this Agreement shall not be filed
against the Development Property, and each Party agrees that if it shall inadvertently cause or
suffer this Agreement to be so filed, it will take such actions as may be necessary to remove,
satisfy and render ineffective any such filing.
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Section 10.6. Modification. If the Developer is requested by the holder of a Mortgage or by a
prospective holder of a prospective Mortgage to amend or supplement this Agreement in any
manner whatsoever, the City will, in good faith, consider the request with a view to granting the
same unless the City, in its reasonable judgment, concludes that such modification is not in the
public interest, or will significantly and undesirably weaken the financial security provided to the
interests of the City by the terms and provisions of this Agreement.

Section 10.7. Legal Opinions. Upon execution of this Agreement, each party shall, upon
request of the other parties, supply the other parties with an opinion of its legal counsel to the
effect that this Agreement is legally issued or executed by, and valid and binding upon, such
party, and enforceable in accordance with its terms.

Section 10.8. Approvals; Officer Action. Wherever in this Agreement the consent or approval
of the City or Developer is required or requested, such consent or approval shall not be
unreasonably withheld or unduly delayed (except to the extent that, as a remedy upon the
occurrence of an Event of Default, the non-defaulting party is entitled to withhold its
performance). Any approval, execution of documents, or other action to be taken by the City
pursuant to this Agreement or for the purpose of determining sufficient performance by the
Developer under this Agreement may be made, executed or taken by the mayor of the City
without further approval by the Board of City Commissioners of the City, to the extent permitted
by law, including the authority to approve the submitted plans for construction and to determine
whether the Contingencies of the City are fully satisfied, as referenced above. The mayor may,
but shall not be required to, consult with other City staff with respect to such matters.

ARTICLE XI

Termination of Agreement; Expiration

Section 11.1. City's Option to Terminate. As provided and under the conditions specified in
Section 9.2, the City may terminate this Agreement if an Event of Default shall have occurred
hereunder and be continuing beyond applicable cure periods. Nothing in that or in this Section
shall affect the City's right, should the City not so elect to terminate this Agreement and as
recourse against the Developer, to insist on performance hereunder by the Developer.

Section 11.2. Expiration. This Agreement shall expire when the Tax Increment Note is issued,
provided, however, this Agreement shall still be used thereafter for definitions and context
purposes to the extent required for reference purposes under the Tax Increment Note.

Section 11.3. Effect of Termination or Expiration. No termination or expiration of this
Agreement pursuant to the terms hereof shall terminate (i) any rights or remedies of the non-
defaulting party arising hereunder due to an Event of Default occurring prior to such termination
or expiration or (ii) the provisions of Sections 3.4 (entitled “Release and Indemnification
Covenants”) and 9.5 (entitled “Agreement to Pay Attorneys’ Fees and Expenses”) hereof.

Section 11.4. No Third Party Beneficiaries. There shall, as against the City, be no third-party
beneficiaries to this Agreement. More specifically, the City enters into this Agreement, and
intends that the consummation of the City obligations contemplated hereby shall be, for the sole
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and exclusive benefit of the Developer, and notwithstanding the fact that any other "persons"
may ultimately participate in or have an interest in the Improvements, the City does not intend
that any party other than the Developer shall have, as alleged third party beneficiary or
otherwise, any rights or interests hereunder as against the City, and no such other party shall
have standing to complain of the City's exercise of, or alleged failure to exercise, its rights and
obligations, or of the City's performance or alleged lack thereof, under this Agreement.
Notwithstanding anything in this Section to the contrary, permitted successors and assigns shall
not be deemed a “third party” for the purposes of this Section, and such permitted successors and
assigns shall inure to all of the benefits of Developer and be bound by all of Developer’s

obligations.

[The remainder of this page intentionally left blank — signature pages follow]
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IN WITNESS WHEREOQF, the City and Developer have caused this Agreement to be
executed by their duly authorized representatives.

CITY OF FARGO, NORTH DAKOTA

(SEAL) By

Timothy J. Mahoney, M.D.,, its Mayor

ATTEST:

By

Steven Sprague, City Auditor
STATE OF NORTH DAKOTA )

COUNTY OF CASS )

The foregoing instrument was acknowledged before me this day of June, 2022, by
Timothy J. Mahoney, M.D., and Steven Sprague, the Mayor and City Auditor, respectively, of
the City of Fargo, North Dakota, on behalf of said City.

Notary Public

This document drafted by:

Erik R. Johnson
Assistant City Attorney
Fargo, ND
ejohnson@lawfargo.com
701-371-6850
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Execution Page to Developer Agreement between the above-named Party and GREAT PLAINS
BLOCK 3 HOLDINGS, LLC

GREAT PLAINS BLOCK 3 HOLDINGS, LLC

ByorSs £ ————— :

“Bill Rothman, Vice President

STATE OF NORTH DAKOTA )

)ss.
COUNTY OF CASS )

The foregoing instrument was acknowledged before me this 26th day of May, 2022, by
Bill Rothman, the Vice President of GREAT PLAINS BLOCK 3 HOLDINGS, LLC, a North
Dakota limited liability company, on behalf of said company.

DANIEL A. BUEIDE
Notary Public
State of North Dakota
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EXHIBIT A

LEGAL DESCRIPTION OF DEVELOPMENT PROPERTY

The Development Property consists of the following properties located in the City of
Fargo, Cass County, North Dakota:

TRACT A

That part of vacated Fifth Avenue North (Dedicated as Fourth Avenue), that part of a vacated
alley, and all of Lot 8, all in Block 24, KEENEY AND DEVITT’S SECOND ADDITION, that
part of Block 24 of KEENEY’S SUB-DIVISION OF CERTAIN LOTS IN PORTIONS OF
BLOCKS NOS. 32 -30-24 -25-26 -20 AND 19 INKEENEY & DEVITT’S SECOND
ADDITION, and that part of a vacated alley and Lot 1, Block 3, NORTH DAKOTA R1 URBAN
RENEWAL ADDITION, all in the City of Fargo, said plats being on file and of record in the
office of the Recorder, Cass County, North Dakota, described as follows:

Beginning at the northwest corner of said Lot 8, Block 24, said corner also being on the
southerly right-of-way line of said Fifth Avenue North (Dedicated as Fourth Avenue); thence
North 02 degrees 53 minutes 01 second West along the northerly extension of the westerly line
of said Lot 8 a distance of 30.50 feet to a point on a line lying 30.00 feet southerly of, as
measured at a right angle to, and parallel with, the centerline of the Burlington Northern Santa Fe
Railway company’s mainline track; thence North 86 degrees 54 minutes 11 seconds East along
said parallel line a distance of 241.52 feet to the westerly right-of-way line of Second Street
North, as shown on the DEDICATION PLAT OF SECOND STREET NORTH, said plat being
on file and of record in the Cass County Recorder’s office; thence South 09 degrees 24 minutes
11 seconds West along said westerly right-of-way line a distance of 185.68 feet to the south line
of said Lot 1, Block 3; thence South 87 degrees 07 minutes 40 seconds West along the south line
of said Lot 1, Block 3 a distance of 202.01 feet to the southwest corner of said Lot 1, Block 3;
thence North 02 degrees 53 minutes 01 second West along the west line of said Lot 1, Block 3,
and along the west line of said Block 24, a distance of 150.00 feet to the point of beginning.

The above-described tract contains 40,120 square feet and is subject to all easements,
restrictions, reservations, and rights-of-way of record.

TRACTB
LOT TWO, IN BLOCK THREE, NORTH DAKOTA R-1 URBAN RENEWAL ADDITION TO

THE CITY OF FARGO, SITUATE IN THE COUNTY OF CASS AND THE STATE OF
NORTH DAKOTA; EXCEPTING THEREFROM THE FOLLOWING DESCRIBED TRACT:
BEGINNING AT THE NORTHEAST CORNER OF SAID LOT TWO; THENCE SOUTH
87°07°40” WEST, ALONG THE NORTHERLY LINE OF SAID LOT TWO, FOR A
DISTANCE OF 84.55 FEET; THENCE SOUTH 32°28°16” WEST FOR A DISTANCE OF
102.27 FEET; THENCE SOUTH 57°31°44” EAST FOR A DISTANCE OF 25.00 FEET;
THENCE SOUTH 32°28°16” WEST FOR A DISTANCE OF 63.71 FEET, MORE OR LESS,
TO A POINT OF INTERSECTION WITH THE SOUTHERLY LINE OF SAID LOT TWO;
THENCE NORTH 87°04°06” EAST, ALONG THE SOUTHERLY LINE OF SAID LOT TWO,
FOR A DISTANCE OF 144.53 FEET, MORE OR LESS, TO THE SOUTHEAST CORNER OF
SAID LOT TWO; THENCE NORTHERLY, ALONG THE EASTERLY LINE OF SAID LOT
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TWO, FOR A DISTANCE OF 151 FEET, MORE OR LESS, TO THE POINT OF
BEGINNING.

The current property addresses are 419 3% St. N and 225 4™ Ave. N, Fargo, ND 58102,
respectively.
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EXHIBIT B

LEGAL DESCRIPTION OF CITY PARCEL

The City Parcel consists of the following property or properties located in the City of
Fargo, Cass County, North Dakota:

TRACT A
That part of vacated Fifth Avenue North (Dedicated as Fourth Avenue), that part of a vacated

alley, and all of Lot 8, all in Block 24, KEENEY AND DEVITT’S SECOND ADDITION, that
part of Block 24 of KEENEY’S SUB-DIVISION OF CERTAIN LOTS IN PORTIONS OF
BLOCKS NOS. 32 -30-24-25-26 —20 AND 19 IN KEENEY & DEVITT’S SECOND
ADDITION, and that part of a vacated alley and Lot 1, Block 3, NORTH DAKOTA R1 URBAN
RENEWAL ADDITION, all in the City of Fargo, said plats being on file and of record in the
office of the Recorder, Cass County, North Dakota, described as follows:

Beginning at the northwest corner of said Lot 8, Block 24, said corner also being on the
southerly right-of-way line of said Fifth Avenue North (Dedicated as Fourth Avenue); thence
North 02 degrees 53 minutes 01 second West along the northerly extension of the westerly line
of said Lot 8 a distance of 30.50 feet to a point on a line lying 30.00 feet southerly of, as
measured at a right angle to, and parallel with, the centerline of the Burlington Northern Santa Fe
Railway company’s mainline track; thence North 86 degrees 54 minutes 11 seconds East along
said parallel line a distance of 241.52 feet to the westerly right-of-way line of Second Street
North, as shown on the DEDICATION PLAT OF SECOND STREET NORTH, said plat being
on file and of record in the Cass County Recorder’s office; thence South 09 degrees 24 minutes
11 seconds West along said westerly right-of-way line a distance of 185.68 feet to the south line
of said Lot 1, Block 3; thence South 87 degrees 07 minutes 40 seconds West along the south line
of said Lot 1, Block 3 a distance of 202.01 feet to the southwest corner of said Lot 1, Block 3;
thence North 02 degrees 53 minutes 01 second West along the west line of said Lot 1, Block 3,
and along the west line of said Block 24, a distance of 150.00 feet to the point of beginning.

The above-described tract contains 40,120 square feet and is subject to all easements,
restrictions, reservations, and rights-of-way of record.

The current property address is 419 3™ St. N, Fargo, ND 58102.
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EXHIBIT C

FORM OF TAX INCREMENT NOTE

No. R-_ $ 1 U S

UNITED STATES OF AMERICA
STATE OF NORTH DAKOTA
CASS COUNTY
CITY OF FARGO

$ TAX INCREMENT
REVENUE NOTE OF 20 [i.e. year of issuance]
(TAX INCREMENT DISTRICT 2022-0___ PROJECT)

KNOW ALL PERSONS BY THESE PRESENTS that the City of Fargo, Cass County, North
Dakota (the "City"), certifies that it is indebted and for value received promises to pay to
GREAT PLAINS BLOCK 3 HOLDINGS, LLC, a North Dakota limited liability company (the
"Developer"), or the registered assign, the principal sum of ONE MILLION

and no/100 Dollars ($1,___,  .00),
[[Note: principal sum to include validated eligible expenses of Developer from Section 3.3,
including City Administrative Fee ($50,000) and Capitalized Interest amount]] an amount issued
in reimbursement of eligible costs paid by the Developer, unless due sooner by redemption or
early payment, on the Maturity Date; but only in the manner, at the times, from the sources of
revenue, and to the extent hereinafter provided; and to pay interest on the unpaid principal
amount of this Note at the rate of interest of Four and 75/100ths Percent (4.75%) per annum,
compounded annually. Interest shall accrue from the date of this Note on the amount issued and
shall be computed on the basis of a 360-day year consisting of 12 30-day months. This Note is
the "Tax Increment Note" (the "Note") described and defined in that certain Developer
Agreement, dated as of June 1, 2022 (as the same may be amended from time to time, the
"Developer Agreement"), by and between the City and GREAT PLAINS BLOCK 3
HOLDINGS, LLC, a North Dakota limited liability company, as the initial Developer under the
Developer Agreement. Each capitalized term which is used but not otherwise defined in this
Note shall have the meaning given to that term in the Developer Agreement or in the resolution
authorizing the issuance of this Note. Principal and interest are payable at such address as shall
be designated in writing by GREAT PLAINS BLOCK 3 HOLDINGS, LLC, or other registered
holder of this Note, in any coin or currency of the United States of America which at the time of
payment is legal tender for public and private debts.

Payment Dates. Subject to the terms hereof, the principal of and interest on the
Tax Increment Note shall in the aggregate be payable commencing on the later of (a) May 15%
immediately following the date of issuance of the Tax Increment Note and (b) May 15% of the
second calendar year following the final year in which a Renaissance Zone tax exemption, under
Chapter 40-63 of the North Dakota Century Code, if any, is applicable to the Development
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Property and on May 15" of each year thereafter until the Maturity Date, said May 15" dates
being referred to herein as a “Payment Date” or collectively as “Payment Dates”.

Payment Amounts. On each Payment Date (or, if not a business day of the City,
the first business day thereafter) the City shall pay by check or draft mailed to the person that
was the Registered Owner of the Note at the close of the last business day of the City preceding
such Payment Date an amount as follows: (a) the first payment on the Tax Increment Note, to
become due and payable on the first Payment Date, shall be limited to all the Available Tax
Increments received to said date by the City on the Project for the first Tax Year and (b) for all
payments after said first payment on the Tax Increment Note, the amounts payable on the Tax
Increment Note on each Payment Date shall be limited to the Available Tax Increments received
by the City (and not previously paid to the Registered Owner and applied by City as an Annual
Administrative Fee) for the first and any subsequent Tax Year. All payments made on the Tax
Increment Note shall be applied first to pay accrued and unpaid interest on the Tax Increment
Note and second toward payment of principal. To the extent that the Available Tax Increments
are insufficient, through the Maturity Date, to pay all accrued and unpaid interest on and the
principal of the Tax Increment Note, said unpaid amounts shall then cease to be any debt or
obligation of the City or of the City whatsoever. In no event shall City be obligated to remit
payment of principal in excess of the aggregate amount of the unpaid principal of the Note. The
City shall have the option at any time to prepay in whole or in part the principal amount of this
Note at par plus accrued interest.

Redemption. In addition to the amounts of principal required to be paid by the
City as hereinabove set forth, the City shall have the right to prepay on any date the entire
principal amount hereof then remaining unpaid, or such lesser portion thereof as it may
determine upon, in multiples of $1,000, at par plus accrued interest. Notice of any such optional
prepayment shall be given prior to the prepayment date by mailing to the registered owner of this
Note a notice fixing such prepayment date and the amount of principal to be prepaid.

No Payment Upon Default. No payments will be made on this Note during
such time as there is a Specified Event of Default under the Developer Agreement which
has not been cured by the Developer.

Lack of Protective Covenants. The City of Fargo, North Dakota (the "City"), has
not covenanted to endeavor in any fashion to cause Tax Increments to be sufficient to generate
Available Tax Increments sufficient to pay this Note, nor have they covenanted to take actions
under the Developer Agreement with such sufficiency as a goal.

Sufficiency of Revenues. The City makes no representation or covenant, express
or implied, that the revenues described herein will be sufficient to pay, in whole or in part, the
amounts which are or may otherwise become due and payable hereunder. Any amounts which
have not become due and payable on this Note on or before the Maturity Date shall no longer be
payable, as if this Note had ceased to be any debt or obligation of the City or of the City
whatsoever.
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Issuance; Purpose; Special Limited Obligation. This Note is in the aggregate
principal amount of $ [$1,447,266 plus Capitalized Interest] (the "Note"), which
Note has been issued pursuant to and in full conformity with the Constitution and laws of the
State of North Dakota including North Dakota Century Code Chapter 40-58, for the purpose of
providing money to finance certain eligible costs within the City's Urban Renewal District 2022-
0__, specifically the costs identified in Section 3.3 of the Developer Agreement. The Notes are
payable out of the Tax Increment Revenue Note of 2022-0__| Fund of the City, to which have
been pledged amounts representing Available Tax Increments to be received by the City from the
City's 2022-0__| Tax Increment District in the City. This Note is not any obligation of any kind
whatsoever of any public body, except that this Note is a special and limited revenue obligation
but not a general obligation of the City and is payable by the City only from the sources and
subject to the qualifications and limitations stated or referenced herein. Neither the full faith and
credit nor the taxing powers of the City or of the City are pledged to or available for the payment
of the principal of or interest on this Note, and no property or other asset of the City or of the
City, save and except the above referenced Available Tax Increments, is or shall constitute a
source of payment of the City's obligations hereunder.

Limitation on Transfer. This Note may only be transferred to a person who
is (1) a successor of GREAT PLAINS BLOCK 3 HOLDINGS, LLC, by reorganization,
merger or acquisition, (2) a member of GREAT PLAINS BLOCK 3 HOLDINGS, LLC, (3)
a related person to such member or successor, (4) a ""qualified institutional buyer' as
defined in Rule 144A promulgated under the federal Securities Act of 1933, or (5) an
"accredited investor' as defined in Rule 501(a)(1), (2), (3) or (7) promulgated under the
federal Securities Act of 1933. The City shall not register any transfer of this Note unless
(i) a registered owner's prospective transferee delivers a representation letter in form
satisfactory to the City verifying that the transferee is a "'qualified institutional buyer"; or
(ii) such transferee is an "accredited investor' which has delivered a representation letter
in form satisfactory to the City; or (iii) the prospective transferee demonstrates to the
satisfaction of the City that it is the successor, partner or related person to GREAT
PLAINS BLOCK 3 HOLDINGS, LLC, noted above.

Any registered owner desiring to effect a transfer shall, and does hereby,
agree to indemnify the City against any liability, cost or expense (including attorneys' fees)
that may result if the transfer is not so made.

Registration; Transfer. This Note shall be registered in the name of the payee on
the books of the City by presenting this Note for registration to the officer of the City performing
the functions of the Treasurer, who will endorse his or her name and note the date of registration
opposite the name of the payee in the certificate of registration on the reverse side hereof.
Thereafter this Note may be transferred to a bona fide purchaser who is a permitted transferee
only by delivery with an assignment duly executed by the registered owner or his, her or its legal
representative, and the City may treat the registered owner as the person exclusively entitled to
exercise all the rights and powers of an owner until this Note is presented with such assignment
for registration of transfer, accompanied by assurance of the nature provided by law that the
assignment is genuine and effective, and until such transfer is registered on said books and noted

hereon by the Treasurer of the City.
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Developer Agreement. The terms and conditions of the Developer Agreement
are incorporated herein by reference and made a part hereof. The Developer Agreement
may be attached to this Note, and shall be attached to this Note if the holder of this Note is any
person other than GREAT PLAINS BLOCK 3 HOLDINGS, LLC. No payments will be made
on this Note during such time as there is a Specified Event of Default under the Developer
Agreement which has not been cured by the Developer.

Taxable Obligation. This Note is intended to bear interest that is included in the
gross income of the owner.

IT IS HEREBY CERTIFIED AND RECITED that all acts, conditions and things
required by the Constitution and laws of the State of North Dakota to be done, to happen and to
be performed, precedent to and in the issuance of this Note, have been done, have happened and
have been performed, in regular and due form, time and manner as required by law; and that this
Note, together with all other debts of the City outstanding on the date hereof, being the date of its
actual issuance and delivery, does not exceed any constitutional or statutory limitation of
indebtedness.
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IN WITNESS WHEREOF, the City of Fargo, Cass County, North Dakota, by its Board of City
Commissioners has caused this Note to be executed on its behalf by the 51gnature of its Mayor

and attested by the signature of the City Auditor, allasof | == , 20
CITY OF FARGO, CASS COUNTY, NORTH
DAKOTA
By:

Timothy J. Mahoney, M.D.,, its Mayor

ATTEST:

Steven Sprague, City Auditor

(SEAL)
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CERTIFICATE OF REGISTRATION

The transfer of ownership of the principal amount of the attached Note may be made only by the
registered owner or his, her or its legal representative last noted below.

DATE OF SIGNATURE OF
REGISTRATION REGISTERED OWNER AUTHORITY'S TREASURER

GREAT PLAINS BLOCK 3
HOLDINGS, LLC

, 20
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EXHIBIT D

FORM OF ENCROACHMENT AGREEMENT

ENCROACHMENT AGREEMENT

THIS AGREEMENT, is made and entered into as of the effective date below by
and between the CITY OF FARGO, a North Dakota municipal corporation [hereinafter
"City"] and Kilbourne Group, LLC, a North Dakota limited liability company [referred to

as "Owner"]

WITNESSETH:

WHEREAS, Owner is the fee title owner of the following described real property
(the “Development Property”): see Exhibit A attached hereto and incorporated herein.

WHEREAS, Owner is proposing to build a mixed-use building (“Development”)
on the Development Property; and

WHEREAS, a portion of the 2™ St. North Right of Way (the “Right of Way”)
lies between the Development Property and a retaining wall located within the Right
of Way that is associated with a railroad underpass (the “Retaining Wall”); this area
is a non-buildable area dedicated for any future excavation required to maintain the

Retaining Wall; and

WHEREAS, The Owner has requested the use of a portion of such area,
described and depicted on Exhibit B attached hereto and incorporated herein (the
“Encroachment Area”) for the following encroachments (collectively, the
“Encroachment Elements”): (i) install paving and striping and use such area for
parking, a drive aisle and for ingress and egress to its enclosed parking; (ii) install
aesthetically-pleasing screening to obstruct the view of surface parking from the south

and east of the Project, particularly from the point of view from 2™ Street facing North;
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and (iii) to install and use roof drain connections to the storm sewer located in the
Encroachment Area [or following further discussion with City, install a separate roof
drain and/or storm sewer line in the Encroachment Area — change as appropriate prior

to signing] to support its development; and
WHEREAS, the City agrees to allow said Encroachment Elements under certain

terms and conditions stated herein.

NOW, THEREFORE, in consideration of the mutual terms, covenants, and

conditions contained herein, it is hereby agreed by and between the parties as follows:

1. Owner covenants and agrees that it owns all right, title and interest in the
Development Property.
2. City hereby grants Owner the right to encroach and use the Encroachment

Area for the purpose of installing the Encroachment Elements for the purposes (and no
other purposes) and in the locations shown on Exhibit B attached hereto and incorporated
herein. Said Encroachment Elements have the sole purpose to serve the Development
Property.

3. This Agreement is personal to Owner and cannot be sold, transferred or
otherwise assigned, except as provided for herein. Notwithstanding the foregoing
sentence, this Agreement is transferable to subsequent owners, successors and assigns of
the Development Property, provided (1) City has not fully terminated the Agreement as
provided herein; and (2) Owner, its successors or assigns, provides a notice of transfer to
City not less than 15 days prior to such transfer; and (3) Owner, its successors and assigns,
provides City a certificate of insurance within 10 days following transfer, evidencing
continued, uninterrupted insurance as provided for herein. Failure to abide by these
requirements may be cause for termination of this Agreement. Further while in force, this
Agreement shall be binding upon subsequent owners, successors and assigns of the
Development Property, irrespective of whether the foregoing conditions have been
satisfied.

4, Owner is responsible for all costs to design, install, maintain, and replace the
Encroachment Elements (“Owner’s Work™). City shall have no obligation, liability, or

responsibility for costs incurred by the Owner to complete the Encroachment Elements,
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including, but not limited to, contractor and engineering fees. Owner’s contractor(s) and
engineer(s) must be licensed under the laws of the State of North Dakota, and otherwise
be responsible contractors and engineers as reasonably determined by City. Contractors
working in the Encroachment Area shall be licensed by the City of Fargo. City shall have
no obligation, liability, or responsibility for the costs incurred by the Owner to complete
the Owner’s Work under this Agreement. In no event will City be responsible for any
payments, including payments for additional work or costs occasioned by unforeseen or
changed conditions encountered in doing the work. Except as expressly provided
otherwise in this Agreement, the parties understand and agree that City shall have no
responsibility for repairs or costs thereof to the Encroachment Elements, or damages which
may be occasioned by such repairs, in the event City completes any repairs to the Retaining
Wall or other City infrastructure lying below surface within the Encroachment Area.

5. The parties further understand and agree that the cost of any repairs to the
Encroachment Area and existing public infrastructure therein or adjacent thereto caused
by or resulting from by the Encroachment Elements shall be Owner’s sole financial
responsibility, and further understand and agree that the costs thereof shall be assessed
directly to the Development Property following the Infrastructure Funding Policy in effect
at the time of repairs. City will levy special assessments against the Development Property
to recover all costs of the Project, in accordance with N.D.C.C. Chapter 40-22. Developer
waives its right to protest the resolution of necessity for the improvements for which such
resolutions are required pursuant to N.D.C.C. § 40-22-17, and specifically consents to the
construction of the improvements and to the assessment of all costs thereof to the
Development Property. Owner further waives its right to protest the amount, benefit or
any other assessment attributed to such work completed by City. Project costs, which may
be assessed against the Development Property, include all costs of completing such work,
including engineering, fiscal agent’s and attorney fees, and all other costs authorized by
law.

6. Owner agrees to pay City a $500 application fee, due at signing. The annual fee
is waived by City. This fee waiver is based on the restricted nature of the property with the
location of the property not serving any public use but a protective space to protect the

Retaining Wall. The Encroachment Area is also in the LDZS zone so this further limits the use
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of the area.

7. The Owner shall use due care when working in the Encroachment Area. All or
a portion of the Encroachment Area may have special fill associated with the Retaining Wall.
Any excavation deeper than 12 inches within 15 feet of the Retaining Wall may not be
performed without a minimum two business day notice to the City and work cannot start until
written authorization has been received from the City. An Engineering Inspector must be
present for any excavation deeper than 12 inches within 15 feet of the wall.

8. If Owner damages any portion of the Retaining Wall including any special
material associated with the Retaining Wall during the construction of the Encroachment
Elements or the Development, City will make the necessary repairs to same and Owner agrees
to be financially responsible for such repairs. If Owner fails to reimburse City then the costs
thereof shall be assessed directly to the Development Property following the Infrastructure
Funding Policy in effect at the time of repairs. City will levy special assessments against
the Development Property to recover all costs of the Project, in accordance with N.D.C.C.
Chapter 40-22. Developer waives its right to protest the resolution of necessity for the
improvements for which such resolutions are required pursuant to N.D.C.C. § 40-22-17,
and specifically consents to the construction of the improvements and to the assessment
of all costs thereof to the Development Property.

9. Owner understands and agrees that City construction in the Encroachment Area,
including but not limited to repair of the Retaining Wall and/or other public improvements in
the Encroachment Area, may damage or impact the Encroachment Elements. City shall have
no responsibility for any damage to the Encroachment Elements, if using due and proper care
when working around the Encroachment Elements. Owner shall be responsible for the repair
or replacement of the Encroachment Elements unless City fails to use due and proper care.

10. To the extent Owner no longer occupies the Encroachment Area, or if this
Agreement is terminated, City shall determine if the Owner must remove or abandon in place
(capping any subsurface pipes if applicable an appropriate) some or all of Encroachment
Elements and restore and replace all public property thereby affected to its pre-encroachment
condition. The City must approve the construction methods unless it directs that all
Encroachment Elements will be left in place. It is understood and agreed that Owner, its

successors and assigns, are responsible for the repair or replacement of any public property
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Owner disturbs or damages, at Owner’s cost and expense.

11.  Owner is responsible for all locates and must register with ND One Call and be
responsible for all ND One Call requirements as the owner of Encroachment Elements, if and
as applicable to specific Encroachment Elements.

12.  Except as expressly provided otherwise in this Agreement, Owner, its successors
and assigns, agrees to hold the City harmless against any and all expenses, demands, claims or
losses of any kind that may be sustained by City, its officers, agents and employees, its property,
streets, sidewalks, or any other municipal improvements, by reason of the use of the
Encroachment Area by Owner pursuant to this Agreement. Owner agrees to provide to the City
a certificate of insurance with a minimum coverage of $1,000,000 and indicating acceptance by
its insurer of its obligation to defend and hold the City harmless as hereinabove stated.

13. It is specifically understood and agreed that the City retains authority to operate
and maintain existing above ground and underground municipal facilities in the Encroachment
Area. The intent of this Agreement is to allow the Encroachment Elements to remain in place
for so long as the Development remains on the Development Property. In the extraordinary
event that City determines a public need for some or all of that portion of the Encroachment
Area occupied by the Encroachment Elements while the Development remains in place,
including but not limited to the provision of public services such as street widening, storm and
sanitary sewer repair and installation and/or water main repair and installation, and the
continued presence of some or all of the Encroachment Elements is no longer practicable under
the circumstances, as determined by the City Commission following at least 10-days’ prior
written notice to Owner of the hearing at which such matter will be considered, terminate
Owner’s rights, in whole or in part, under this Agreement. Upon notice of such termination by
the City Commission, Owner’s rights shall be terminated and Owner shall have 360 days to
remove and/or appropriately cap and abandon in place all Encroachment Elements that are the
subject of such notice.

14.  Owner understands and agrees that all work completed in the Encroachment

Area shall meet City of Fargo Construction Standards, including but not limited to City of
Fargo Requirements for Engineering Services on Public Construction Projects, dated April
2015, as amended or modified from time to time. Owner must obtain City approval prior to

starting work in the Encroachment Area and obtain City acceptance of any portion of the
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work that constitutes public improvements after the work is completed. Owner agrees that
failure to secure acceptance from City of the agreed upon modifications and restoration of
any portion of the work that constitutes public improvements may resultin City completing
the work and assessing the cost to the Development. Owner waives its right to protest the
resolution of necessity for the improvements and restoration or other provisions of N.D.C.C.
Chapter 40-27 as the same may be amended for which such resolutions are required pursuant
to N.D.C.C. § 40-22-17 pertaining to all work authorized by City under this Agreement, and
Owner specifically consents to the potential restoration of the Encroachment Area (if and as
directed by City) to its pre-existing condition upon termination of this Agreement. Owner
further consents to the assessment of costs thereof to the Development and waives any right
to protest the benefit or other assessment attributed to the construction. Project costs which
may be assessed against the Development include all costs of the improvement that are
authorized by North Dakota law, includingN.D.C.C. § 40-23-05, suchas engineering, fiscal
agent’sandattorney’s fees for any services in connection with authorization and financing of
the improvement, and all other costs as authorized by law.

15. It is understood and agreed by and between the parties that this Agreement
and permission to encroach is given subject to any limitation on the statutory authority of
City to grant such permission, which may now or hereafter exist, provided City
acknowledges that it is not aware of any current such limitations.

16.  This Agreement will be construed and enforced in accordance with North
Dakota law. The parties agree any litigation arising out of this Agreement will be
venued in District Court in Cass County, North Dakota, and the parties waive any
objections to personal jurisdiction and improper venue.

17.  The failure or delay of City to insist on the performance of any of the terms
of this Agreement, or the waiver of any breach of any of the terms of this Agreement, will
not be construed as a waiver of those terms, and those terms will continue and remain in
full force and effect as if no forbearance or waiver had occurred and will not affect the
validity of this Agreement, or the right of the City to enforce each and every term of this
Agreement.

18. If any court of competent jurisdiction finds any provision or part of this

Agreement is invalid, illegal, or unenforceable, that portion will be deemed severed
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from this Agreement, and all remaining terms and provisions of this Agreement will
remain binding and enforceable, and the parties' obligations under this Agreement will
remain binding and enforceable. The parties, having been represented by counsel, have
carefully read and understand the contents of this Agreement, and agree they have not been
influenced by any representations or statements made by any other parties. No rule of
construction that would cause any ambiguity in any provision to be construed against the
drafter of this document will be operative against any party to this Agreement

19.  This Agreement, together with any related documents, as well as any
amendments to those agreements and documents, constitutes the entire agreement between
the parties regarding the matters described in this Agreement.

20.  Any modifications or amendments of this Agreement must be in writing
and signed by both partiesto this Agreement.

21. It is specifically agreed between the parties that a copy of this Agreement
may be recorded.

22.  EFFECTIVE DATE. This Agreement shall be effective as of the date and
year last signed by the parties below, as reflected by the date of acknowledgement thereof.

[This agreement is a form Encroachment Agreement based upon information available at
the time it was attached to the Development Agreement. The parties acknowledge and
agree that a geotechnical analysis will be completed by and at the Owner’s expense prior to
a closing, where this document would be executed. Changes to Encroachment Elements
locations and additional use and maintenance restrictions within the Encroached Area, all
to preserve the integrity of the Retaining Wall, may be necessary based upon the
geotechnical report; if so and both parties are unable to agree upon those, then this
agreement will not be executed.]
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Dated this ___ day of , 2022,

Kilbourne Group, LLC, a North Dakota limited
liability company

By: Bill Rothman
Its: Vice President

STATE OF NORTH DAKOTA )

) ss.
COUNTY OF CASS )
On this day of , 2022, before me, a notary public in and for said county and
state, personally appeared , to me known to be the persons described in

and that executed the within and foregoing instrument.

Notary Public
(SEAL) Cass County, ND

D-8
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Dated this day of , 2022.
City of Fargo, a North Dakota
Municipal Corporation
Timothy J. Mahoney, M.D., Mayor
ATTEST:

Steve Sprague, City Auditor

STATE OF NORTH DAKOTA )
) ss.
COUNTY OF CASS )

Onthis  dayof , 2022, before me, a notary public in and for said county and
state, personally appeared Timothy J. Mahoney, M.D. and STEVEN SPRAGUE, to me known to
be the Mayor and City Auditor, respectively, of the City of Fargo, Cass County, North Dakota, the
municipal corporation described in and that executed the within and foregoing instrument, and
acknowledged to me that said municipal corporation executed the same.

Notary Public

Cass County, ND

My Commission expires:
(SEAL)
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EXHIBIT A
LEGAL DESCRIPTION OF DEVELOPMENT PROPERTY

The Development Property consists of the following properties located in the City
of Fargo, Cass County, North Dakota:

TRACTA
That part of vacated Fifth Avenue North (Dedicated as Fourth Avenue), that part of

a vacated alley, and all of Lot 8, all in Block 24, KEENEY AND DEVITT'S
SECOND ADDITION, that part of Block 24 of KEENEY’S SUB-DIVISION OF
CERTAIN LOTS IN PORTIONS OF BLOCKS NOS. 32 -30—-24 —25-26 - 20
AND 19 IN KEENEY & DEVITT'S SECOND ADDITION, and that part of a vacated
alley and Lot 1, Block 3, NORTH DAKOTA R1 URBAN RENEWAL ADDITION, all
in the City of Fargo, said plats being on file and of record in the office of the
Recorder, Cass County, North Dakota, described as follows:

Beginning at the northwest corner of said Lot 8, Block 24, said corner also being
on the southerly right-of-way line of said Fifth Avenue North (Dedicated as Fourth
Avenue); thence North 02 degrees 53 minutes 01 second West along the northerly
extension of the westerly line of said Lot 8 a distance of 30.50 feet to a point on a
line lying 30.00 feet southerly of, as measured at a right angle to, and parallel with,
the centerline of the Burlington Northern Santa Fe Railway company’s mainline
track; thence North 86 degrees 54 minutes 11 seconds East along said parallel
line a distance of 241.52 feet to the westerly right-of-way line of Second Street
North, as shown on the DEDICATION PLAT OF SECOND STREET NORTH, said
plat being on file and of record in the Cass County Recorder’s office; thence South
09 degrees 24 minutes 11 seconds West along said westerly right-of-way line a
distance of 185.68 feet to the south line of said Lot 1, Block 3; thence South 87
degrees 07 minutes 40 seconds West along the south line of said Lot 1, Block 3 a
distance of 202.01 feet to the southwest corner of said Lot 1, Block 3; thence North
02 degrees 53 minutes 01 second West along the west line of said Lot 1, Block 3,
and along the west line of said Block 24, a distance of 150.00 feet to the point of
beginning.

The above-described tract contains 40,120 square feet and is subject to all
easements, restrictions, reservations, and rights-of-way of record.

TRACTB
LOT TWO, IN BLOCK THREE, NORTH DAKOTA R-1 URBAN RENEWAL

ADDITION TO THE CITY OF FARGO, SITUATE IN THE COUNTY OF CASS AND
THE STATE OF NORTH DAKOTA; EXCEPTING THEREFROM THE
FOLLOWING DESCRIBED TRACT: BEGINNING AT THE NORTHEAST
CORNER OF SAID LOT TWO; THENCE SOUTH 87°07°'40” WEST, ALONG THE
NORTHERLY LINE OF SAID LOT TWO, FOR A DISTANCE OF 84.55 FEET,;
THENCE SOUTH 32°28°16” WEST FOR A DISTANCE OF 102.27 FEET,
THENCE SOUTH 57°31'44” EAST FOR A DISTANCE OF 25.00 FEET; THENCE
SOUTH 32°28'16” WEST FOR A DISTANCE OF 63.71 FEET, MORE OR LESS,
TO A POINT OF INTERSECTION WITH THE SOUTHERLY LINE OF SAID LOT
TWO; THENCE NORTH 87°04'06" EAST, ALONG THE SOUTHERLY LINE OF

DA-1
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SAID LOT TWO, FOR A DISTANCE OF 144.53 FEET, MORE OR LESS, TO THE
SOUTHEAST CORNER OF SAID LOT TWO; THENCE NORTHERLY, ALONG
THE EASTERLY LINE OF SAID LOT TWO, FOR A DISTANCE OF 151 FEET,
MORE OR LESS, TO THE POINT OF BEGINNING.

DA-2
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Exhibit B

Legal Description of Encroachment Area and Depiction of Encroachment Elements

[Owner will commission a ND licensed surveyor to prepare a legal description for the
Encroachment Area and drawings for this exhibit, which after approval by City and Owner,
will be attached as Exhibit B prior to execution and recording of the Encroachment
Agreement.]
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EXHIBIT E

OPTION TO REPURCHASE CITY PARCEL AGREEMENT

Find and Replace:

[[year of agreemt]]
[[Developer Name]]
[[Developer form of entity]]

[[PURCHASE PRICE WRITTEN OUT]] One Hundred Sixty Two Thousand Nine Hundred Eighty
Four

[[$Purchase price-arabic]] $162,984

OPTION TO REPURCHASE CITY PARCEL AGREEMENT

THIS OPTION TO PURCHASE ("Option Agreement") is made as of
20_____ between GREAT PLAINS BLOCK 3 HOLDINGS, LLC, a North Dakota limited llablllty
company, ("Developer") whose address is ATTN: President, 210 Broadway N., Suite 300, Fargo,
ND 58102, and City of Fargo, a North Dakota municipal corporation, 225 Fourth Street North,
Fargo, North Dakota 58102 ("City"). Developer and City may also be referred to herein as
“party” or together as “parties”.

RECITALS:

WHEREAS, this Option to Purchase was part of a Developer Agreement (the “Developer
Agreement”), the effective date of which was the 1st day of June, 2022, between Developer
and City in which the subject property, described below, was sold and conveyed by City subject
to certain conditions being met which, if not met, would provide the City with this option to
purchase back the subject property; and,

E-1
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WHEREAS, the parties are desirous of setting forth the terms of said purchase option;
NOW, THEREFORE, it is hereby stipulated and agreed:

1. Grant of Option. In consideration of the sum of one dollar (51.00) and other
valuable consideration the receipt of which is hereby acknowledged, Developer hereby grants
and conveys unto City the option to purchase that certain real property situate in the County of
Cass and State of North Dakota legally described as:

[Legal description attached hereto as Appendix “A”]

the “Subject Property”.

2. Exercise of Option — Notice. City shall be authorized to exercise said option in
the event that on or before December 31, 2023 (the “Performance Deadline”), Developer has
failed or refused to have meet the following conditions:

A. Developer must submit to City the Developer’s plans for construction of the project
that is the subject of the Developer Agreement, to include certain Minimum
Improvements defined in the Developer Agreement, and Developer must have received
the written approval of the City.

B. Developer must have commenced construction of the said approved project, said
commencement having been deemed to occur when (1) Developer, or Developer’s
authorized contractor, has obtained a building permit for commencement of excavation
of the project and (2) excavation has actually been commenced on said project.

Upon the failure or refusal of Developer to meet both of said conditions by said Performance
Deadline, City shall have the right to exercise its option to purchase the Subject Property by
delivery to Developer of written notice, delivered to Developer on or before March 31, 2024.

3. Purchase Price. In the event City exercises its option, as provided herein, City
shall pay to Developer a purchase price consisting of the sum of (1) One Hundred Sixty Two
Thousand Nine Hundred Eighty Four and no/100 DOLLARS ($162,984) and (2) one-half of the
costs incurred by Developer, if any, in demolishing the structure or structures existing on the
Subject Property as of the effective date of the Developer Agreement, assuming Developer has
initiated demolition thereof prior to the Performance Deadline, which sum shall be referred to
herein as the “Purchase Price”. The Purchase Price shall be payable as follows:

a. The PURCHASE PRICE shall be paid by wire transfer of immediately available
United States funds, to be received by Developer from the Title Company on the Closing
Date pursuant to written wiring instructions to be delivered by Developer to the Title
Company prior to the Closing Date.
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4, Title. If title to the property is subject to any liens or encumbrances that didn’t
exist when Developer took title, Developer shall have a period of 90 days in which to remove
any such liens or encumbrances.

5. Terms of Sale and Closing. Upon the exercise of the option by City, the closing
shall occur within 90 days of the notice unless such time shall be extended by the mutual
consent of the parties or to allow title defects to be cured as provided in the preceding
paragraph. At the closing, Developer shall deliver to City a warranty deed free and clear of all
liens or encumbrances not existing when Developer took title, if any, and building and zoning
laws, ordinances and state and federal regulations and City shall pay to Developer the balance
of the purchase price after receiving all due credits for pro-rated taxes and special assessments
and any other credit due to Developer.

6. Closing Costs. It is specifically acknowledged and agreed that Developer shall
pay the following costs connected with closing of this transaction should this option be
exercised:

a. The preparation of the warranty, deed; and,
b. The recordation of any instruments required to clear title as provided in

Sections 4 and 5.
7. Taxes and Special Assessments. Real estate taxes and installments for special
assessments for the year prior to the year of closing and all and prior years shall be paid by
Developer. For the year in which the closing occurs, real estate taxes and installments of
special assessments shall be prorated to the date of closing. In all events City, if Option is

exercised, shall pay the real estate taxes and installments of special assessments for the

year subsequent to the year of closing.

8. Possession. Possession shall be delivered to City on the date of closing.

E-3
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9. Amendment. No amendment or modification of this agreement, including
extension of the time for the exercise of any option granted hereunder shall be effective unless

reduced to writing and subscribed by each of the parties hereto.

10. Form of Notices; Addresses.

All notices, requests, consents, or other communications required under this agreement
shall be in writing and shall be deemed to have been properly given if served personally or if sent
by United States registered or certified mail or overnight delivery service to the parties as follows
(or at such other address as a party may from time to time designate by notice given pursuant to
this Section):

To Developer: GREAT PLAINS BLOCK 3 HOLDINGS, LLC
ATTN: President
210 Broadway N., Suite 300,
Fargo, ND 58102

To the City: City Auditor
Fargo City Hall
225 N. 4% Street
Fargo, ND 58102

and to: Director of Strategic Planning and Research
ATTN: James Gilmour
Fargo City Hall
225 N. 4 Street
Fargo, ND 58102

Each notice shall be deemed given and received on the date delivered if served personally or, if
sent by United States registered or certified mail or by overnight delivery service, then the day
so sent to the address of the respective party, as provided in this Article, postage pre-paid.
Notices sent by a party’s counsel shall be deemed notices sent by such party.

11. Binding Effect. This shall inure to and be binding upon the parties hereto, their
respective heirs, administrators, executors’ personal representatives’ successors and

assigns. City has the right to assign this purchase option.
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12, Recording of Option Right of City. City shall be authorized to record this
Agreement against the Subject Property with the Office of the Recorder, County of Cass, State

of North Dakota.

IN WITNESS WHEREOF, the parties hereto, have signed this purchase option this day of
, 20

[Remainder of page intentionally blank — execution pages to follow]
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Developer:

GREAT PLAINS BLOCK 3 HOLDINGS, LLC,
a North Dakota limited liability company

By:
STATE OF NORTH DAKOTA )
)ss.
COUNTY OF CASS
The foregoing instrument was acknowledged before me this day of
20__ , by , the of GREAT PLAINS BLOCK 3

HOLDINGS, LLC, a North Dakota limited liability company, on behalf of said company.

Notary Public
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CITY:

CITY OF FARGO,

a North Dakota municipal corporation
(SEAL) By

Timothy J. Mahoney, M.D., its Mayor

ATTEST:

By

Steven Sprague, City Auditor

STATE OF NORTH DAKOTA )
)ss.

COUNTY OF CASS )

The foregoing instrument was acknowledged before me this day of 3
20___, by Timothy J. Mahoney, M.D., and Steven Sprague, the Mayor and City Auditor,
respectively, of the City of Fargo, a North Dakota municipal corporation, on behalf of said City.

Notary Public
Legal description obtained from previously recorded instrument.
This document drafted by:
Erik R. Johnson
Fargo Assistant City Attorney

(701) 371-6850
ejohnson@lawfargo.com



Page 112

APPENDIX “A”
TO OPTION TO PURCHASE
Legal Description of Subject Property

TRACT A

That part of vacated Fifth Avenue North (Dedicated as Fourth Avenue), that part of a vacated
alley, and all of Lot 8, all in Block 24, KEENEY AND DEVITT’S SECOND ADDITION, that
part of Block 24 of KEENEY’S SUB-DIVISION OF CERTAIN LOTS IN PORTIONS OF
BLOCKS NOS. 32 -30-24 -25-26-20 AND 19 INKEENEY & DEVITT’S SECOND
ADDITION, and that part of a vacated alley and Lot 1, Block 3, NORTH DAKOTA R1 URBAN
RENEWAL ADDITION, all in the City of Fargo, said plats being on file and of record in the
office of the Recorder, Cass County, North Dakota, described as follows:

Beginning at the northwest corner of said Lot 8, Block 24, said corner also being on the
southerly right-of-way line of said Fifth Avenue North (Dedicated as Fourth Avenue); thence
North 02 degrees 53 minutes 01 second West along the northerly extension of the westerly line
of said Lot 8 a distance of 30.50 feet to a point on a line lying 30.00 feet southerly of, as
measured at a right angle to, and parallel with, the centerline of the Burlington Northern Santa Fe
Railway company’s mainline track; thence North 86 degrees 54 minutes 11 seconds East along
said parallel line a distance of 241.52 feet to the westerly right-of-way line of Second Street
North, as shown on the DEDICATION PLAT OF SECOND STREET NORTH, said plat being
on file and of record in the Cass County Recorder’s office; thence South 09 degrees 24 minutes
11 seconds West along said westerly right-of-way line a distance of 185.68 feet to the south line
of said Lot 1, Block 3; thence South 87 degrees 07 minutes 40 seconds West along the south line
of said Lot 1, Block 3 a distance of 202.01 feet to the southwest corner of said Lot 1, Block 3;
thence North 02 degrees 53 minutes 01 second West along the west line of said Lot 1, Block 3,
and along the west line of said Block 24, a distance of 150.00 feet to the point of beginning.

The above-described tract contains 40,120 square feet and is subject to all easements,
restrictions, reservations, and rights-of-way of record.

E-8



Page 113

EXHIBIT F

CERTIFICATE OF COMPLETION

WHEREAS, the City of Fargo, North Dakota, a municipal corporation, (the “City”) and
GREAT PLAINS BLOCK 3 HOLDINGS, LLC, a North Dakota limited liability company (the
“Developer”) have entered into a Developer Agreement dated as of the 1st day of June, 2022;

and

WHEREAS, the Developer has to the present date performed said covenants and
conditions insofar as it is able in a manner deemed sufficient by the City to permit the execution
and recording of this certification:

NOW, THEREFORE, this is to certify that all building construction and other physical
improvements specified to be done and made by the Developer have been completed, and the
above covenants and conditions in said Developer Agreement have been performed by the
Developer therein, and that the Tax Increment Note, referred to in said Developer Agreement,
may be issued to Developer by the City.

CITY OF FARGO, NORTH DAKOTA

By:

Timothy J. Mahoney, M.D.,, Mayor

Attest:

Steven Sprague, City Auditor

Signature page to the Certificate of Completion of the City of Fargo, North Dakota.
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EXHIBIT G

EXEMPLAR SITE PLAN

4TH AVENUE N

LAKDSCAPE PLAN SHOWN FIR ILLUSTRATION PURPOSES ONLY, FINAL LANDSCAPE PLAN T8O,

0o

RG 11341 | 8 1072 G ARCHITECTS

45435v10 G-1



Page 115

EXHIBIT H

FORM OF LEGAL OPINION OF DEVELOPER’S COUNSEL

[Fargo]

Re:  Developer Agreement by and between the City of Fargo, North Dakota, and GREAT
PLAINS BLOCK 3 HOLDINGS, LLC

Gentlemen:

As counsel for GREAT PLAINS BLOCK 3 HOLDINGS, LLC (the “Company”), and in
connection with the execution and delivery of a certain Developer Agreement (the “Developer
Agreement”) dated as of June 1, 2022, between the Company and the City of Fargo, North
Dakota (the “City”), we hereby render the following opinion:

We have examined the original certified copy, or copies otherwise identified to our
satisfaction as being true copies, of the following:

(a) The Articles of Organization and Operating Agreement of the Company;

(b)  Minutes relating to the meetings of the Board of Governors or any other
managing committee of the Company at which action was taken with respect to the transactions
covered by this opinion;

(c) The Developer Agreement;

(d) and such other documents and records as we have deemed relevant and necessary
as a basis for the opinion set forth herein.

Based on the pertinent law, the foregoing examination and such other inquiries as we
have deemed appropriate, we are of the opinion that:

1. The Company has been duly organized and is validly existing as a limited liability
company under the laws of the State of North Dakota and is qualified to do business in the State
of North Dakota. The Company has full power and authority to execute, deliver and perform in
full the Developer Agreement; and the Developer Agreement has been duly and validly
authorized, executed and delivered by the Company and, assuming due authorization, execution
and delivery by the other parties thereto, is in full force and effect and is a valid and legally
binding instrument of the Company enforceable in accordance with its terms, except as the same
may be limited by bankruptcy, insolvency, reorganization or other laws relating to or affecting
creditors’ rights generally.
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2. The consummation of the transactions contemplated by the Developer Agreement,
and the carrying out of the terms thereof, will not result in violation of any provision of, or in
default under, the articles of organization, member control agreement or operating agreement of
the Company or any indenture, mortgage, deed of trust, indebtedness, agreement, judgment,
decree, order, statute, rule, regulation or restriction to which the Company is a party or by which
it or its property is bound or subject, and do not constitute a loan to the Company.

Very truly yours
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EXHIBIT I
FORM OF EASEMENT AGREEMENT
EASEMENT AGREEMENT

A. THIS EASEMENT AGREEMENT (this “Agreement”) is made and entered into as
ofthe  dayof ,202___ (the “Effective Date”), by and among GREAT
PLAINS BLOCK 3 HOLDINGS, LLC, a North Dakota limited liability company(“Grantor”),
whose address is Attn: Bill Rothman, Vice President, 210 Broadway N., Suite 300, Fargo, ND
58102, and The City of Fargo, a North Dakota municipal corporation, (“Grantee”), whose address
is City Auditor, Fargo City Hall, 200 N. 3rd Street, Fargo, ND 58102 .

RECITALS

B. Grantor and Grantee entered into a Development Agreement dated June 1, 2022,
whereby Grantor acquired from Grantee that certain tract of land legally described on Exhibit A
attached hereto and made a part hereof (the “Grantor Property”), and upon which Grantor will,
together with other adjacent property, construct certain improvements (the “Project”).

C. 2" Street North, a publicly dedicated right of way, was recently relocated and
widened and the West boundary of such right way adjoins the East boundary of the Grantor
Property (“2™ Street ROW™).

D. Additionally, a retaining wall was recently constructed within the 2" Street ROW
and certain underground utilities were installed in the 2™ Street ROW Westerly of the retaining
wall (all such items, the “Improvements™).

E. Due to varying elevations, access to the Improvements can only be safely and
conveniently accessed across a portion of the Grantor Property.

F. Grantee desires to obtain from Grantor and Grantor desires to grant to Grantee, a
non-exclusive easement over and across the Northerly 20 feet of the Grantor Property (the
“Easement Area”) for purposes of: (1) access to and repair and maintenance of the Improvements;
and (2) use by law enforcement, fire, ambulance and other City or other government or public
emergency services to the extent needed to satisfy all building code, fire code and any other safety
code requirements pertaining to the Project.

AGREEMENTS

NOW, THEREFORE, in consideration of the recitals, the mutual agreements set
forth herein, and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereby declare, grant, covenant and agree to the following:

il Grant of Easement. Grantor hereby establishes, declares, grants, and conveys to
Grantee, a non-exclusive, appurtenant, permanent access easement upon the Easement Area for
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purposes of: (1) access to and repair and maintenance of the Improvements; and (2) use by law
enforcement, fire, ambulance and other City or other government or public emergency services to
the extent needed to satisfy all building code, fire code and any other safety code requirements
pertaining to the Project. In conjunction with construction of the Project, Grantor shall pave,
restore and/or repave the Easement Area as appropriate and shall thereafter keep the Easement
Area in good, drivable condition.

2. Notice. The Grantee, its successors or assigns, shall give the then owner of the
Grantor Property not less than 10 days advance notice prior to exercising its rights under this
Agreement, except in the case of exigent circumstances, where the notice may be less than 10 days,
but shall be as much in advance as reasonably possible.

3. Non-Disturbance. City shall exercise the rights granted in this Agreement in such
a manner that causes the least interference and disturbance of tenants and other occupants of the
Grantor Property as is practicable under the circumstances. Notwithstanding anything in this
Agreement to the contrary, the rights granted in this Agreement are limited to the passage of
persons and vehicles and such rights do not include the right to stage or store any materials or
equipment within the Easement Area.

4. Maintenance Obligations. Grantee shall be responsible to promptly repair any
damage to the Easement Area resulting directly from activities or use of the Easement Area for
repair or replacement of the Improvements (as opposed to damage resulting from normal wear and
tear of the Easement Area”).

5] Hold Harmless. The Grantee, its successors or assigns, shall defend and hold the
Grantor, its successors or assigns, harmless from and against any claims, liens, liabilities, lawsuits,
costs, expenses damages and/or the like (including reasonable attorneys’ fees), including, but not
limited to, claims for personal injury, wrongful death, property damage or the like, resulting from,
arising out of or in any way related to exercising its rights under this Agreement.

6. Notice of Default. A party will not be in default under this Agreement, unless such
party shall have been served with a written notice specifying the default and shall fail to cure such
default within 30 days after receipt of such notice, or shall fail to commence to cure and thereafter
proceed diligently to cure such default within such period of time, if the default cannot be cured
within such 30 day period.

7. Not a Public Dedication. Nothing contained in this Agreement shall, or shall be
deemed to, constitute a gift or dedication of any portion of the Grantor Property to the general
public or for the benefit of the general public or for any public purpose whatsoever, it being the
intention of the parties that this Agreement be strictly limited to and for the purposes expressed
herein.

8. Scope/Binding Effect. The rights and obligations herein provided shall inure to the
benefit of and be binding upon the parties hereto, their successors, assigns, heirs and legal
representatives, and shall run with, benefit and burden the Grantor Property and the Flood Wall
Area.
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9. Waiver. No waiver of any breach of the easements or of any rights, obligations,
covenants and/or provisions herein contained shall be construed as, or constitute, a waiver of any
breach or a waiver, acquiescence in or consent to any further or succeeding breach of the same or
any other such easements, rights, obligations, covenants and/or other provisions.

10.  Recording. This Agreement shall be recorded against the Grantor Property in the
office of the County Recorder for Cass County, North Dakota.

11.  Severability. If any term or provision of this Agreement shall, to any extent, be
held invalid or unenforceable, the remaining terms or provisions of this Agreement shall not be
affected thereby, but such remaining terms and provisions shall be valid and enforceable to the
fullest extent permitted by law.

12. Governing Law. This document shall be construed and enforced in accordance the
laws of the State of North Dakota.

IN WITNESS WHEREOF the parties hereto have executed this Agreement on and as of
the Effective Date.

[The rest of this page intentionally left blank. Signature pages follow.]
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GRANTOR SIGNATURE PAGE
FOR
EASEMENT AGREEMENT
GREAT PLAINS BLOCK 3 HOLDINGS, LLC, a North Dakota limited liability company

By:

Bill Rothman, Vice President

STATE OF NORTH DAKOTA )
ss.

N N

COUNTY OF CASS

The foregoing instrument was acknowledged before me this _ day of
202__, by Bill Rothman, Vice President of GREAT PLAINS BLOCK 3 HOLDINGS, LLC, a
North Dakota limited liability company, on behalf of the limited liability company.

Notary Public

IS-1
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GRANTEE SIGNATURE PAGE
FOR
EASEMENT AGREEMENT

CITY OF FARGO,
a North Dakota municipal corporation

By:
Timothy J. Mahoney, M.D., Mayor

ATTEST:

Steven Sprague, City Auditor

STATE OF NORTH DAKOTA )

) ss.
COUNTY OF CASS )
On this day of ,202__ , before me personally appeared Timothy

J. Mahoney, M. D. and Steven Sprague, to me known to be the Mayor and City Auditor of the City
of Fargo, a North Dakota municipal corporation, and that they executed the foregoing instrument,
and acknowledged to me that they executed the same on behalf of said municipal corporation.

Notary Public

THIS INSTRUMENT WAS DRAFTED BY:
Bueide Law Firm (DAB)

1 N 2™ St. Ste 100
Fargo, ND 58102
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EXHIBIT A
LEGAL DESCRIPTION OF GRANTOR TRACT

That part of vacated Fifth Avenue North (Dedicated as Fourth Avenue), that part of a vacated alley,
and all of Lot 8, all in Block 24, KEENEY AND DEVITT’S SECOND ADDITION, that part of
Block 24 of KEENEY’S SUB-DIVISION OF CERTAIN LOTS IN PORTIONS OF BLOCKS
NOS. 32 —30 - 24 - 25 - 26 — 20 AND 19 IN KEENEY & DEVITT’S SECOND ADDITION,
and that part of a vacated alley and Lot 1, Block 3, NORTH DAKOTA R1 URBAN RENEWAL
ADDITION, all in the City of Fargo, said plats being on file and of record in the office of the
Recorder, Cass County, North Dakota, described as follows:

Beginning at the northwest corner of said Lot 8, Block 24, said corner also being on the southerly
right-of-way line of said Fifth Avenue North (Dedicated as Fourth Avenue); thence North 02
degrees 53 minutes 01 second West along the northerly extension of the westerly line of said Lot
8 a distance of 30.50 feet to a point on a line lying 30.00 feet southerly of, as measured at a right
angle to, and parallel with, the centerline of the Burlington Northern Santa Fe Railway company’s
mainline track; thence North 86 degrees 54 minutes 11 seconds East along said parallel line a
distance of 241.52 feet to the westerly right-of-way line of Second Street North, as shown on the
DEDICATION PLAT OF SECOND STREET NORTH, said plat being on file and of record in
the Cass County Recorder’s office; thence South 09 degrees 24 minutes 11 seconds West along
said westerly right-of-way line a distance of 185.68 feet to the south line of said Lot 1, Block 3 ;
thence South 87 degrees 07 minutes 40 seconds West along the south line of said Lot 1, Block 3 a
distance of 202.01 feet to the southwest corner of said Lot 1, Block 3; thence North 02 degrees 53
minutes 01 second West along the west line of said Lot 1, Block 3, and along the west line of said
Block 24, a distance of 150.00 feet to the point of beginning.

The above-described tract contains 40,120 square feet and is subject to all easements, restrictions,
reservations, and rights-of-way of record.
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CITY OF

ASSESSMENT DEPARTMENT

May 20, 2022

Board of City Commissioners
City Hall
Fargo, ND 58102

Dear Commissioners:

Chapter 57-02.2 of the North Dakota Century Code provides for a property tax exemption
for certain types of improvements made to existing buildings.

I have attached a copy of an application for real estate tax exemption of building
improvements for the property at 901 8 St S as submitted by David Haugrud. A description

of the property involved, types of improvements to be made, and assessment information
are indicated on the application.

It is my opinion that the value of some of the improvements, referred to in the application,
qualifies for the exemption. This exemption would be for 5 years.

The estimated annual tax revenue lost by granting the exemption, based upon the estimated
cost of the improvements, would be about $250 with the City of Fargo’s share being $40.

Sincerely,

Mike Splonskowski
City Assessor

nlb
attachment

225 4% Street N. » Fargo, ND 58102 « Phone (701) 241-1340 « Fax (701) 241-1339



Application For Property Tax Exemption For Improvements

Page 124 To Commercial And Residential Buildings
N.D.C.C. ch. 57-02.2

(File with the city assessor or county director of tax equalization)

Property Identification

1. Legal description of the property for which exemption is claimed Lot 10,11, 12 & 13 Block T

Chas A Roberts

2. Address of Property 901 8 St S
3. Parcel Number 01-2400-02675-000

4. Name of Property Owner Haugrud, David T/O/D Phone No. 701 300 b [3S

5. Mailing Address of Property Owner 901 8 St S

Description Of Improvements For Exemption

6. Describe type of renovating, remodeling, alteration or addition made to the building for which exemption is
claimed (attach additional sheets if necessary). New furnace, electric panel and wiring, new shingles

UMD I BAT

7. Building permit No. n/a 8. Year built (residential property) 1896
9. Date of commencement of making the improvements ZO/Z/}
10. Estimated market value of property before the improvements $

11. Cost of making the improvement (all labor, material and overhead) $§ 19 ; 170 U

12. Estimated market value of property after the improvements $

Applicant's Certification And Signature

13. I certify that the information contained in this application is correct to the best of my knowledge.

Applicant @/‘_\_j Date 5 / } 7‘/&09—&

Assessor's Determination And Signature

14. The assessor/county director of tax equalization finds that the improvements described in this application

doﬁ do not [_] meet the qualifications for exemption for the following reason(s):

Assessor/Director of Tax Equalization EM ’W Date _5 ~S/-ZsZ2
y

Action Of Governing Body

15. Action taken on this application by the governing board of the county or city: Approved [ Denied [_]

Approval is subject to the following conditions:

Exemption is allowed for years 20,20 ,20__ ,20_ ,20
Chairperson Date

24840 (Rev. 6-01)
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ASSESSMENT DEPARTMENT

May 20, 2022

Board of City Commissioners
City Hall
Fargo, ND 58102

Dear Commissioners:

Chapter 57-02.2 of the North Dakota Century Code provides for a property tax exemption
for certain types of improvements made to existing buildings.

| have attached a copy of an application for real estate tax exemption of building
improvements for the property at 338 Elmwood Ave S as submitted by Christopher Nelson
and Kyja Kristjansson-Nelson. A description of the property involved, types of improvements
to be made, and assessment information are indicated on the application.

It is my opinion that the value of some of the improvements, referred to in the application,
qualifies for the exemption. This exemption would be for 5 years.

The estimated annual tax revenue lost by granting the exemption, based upon the estimated
cost of the improvements, would be about $1770 with the City of Fargo’s share being $300.

Sincerely,

Mike Splonskowski
City Assessor

nlb
attachment

225 4% Street N. » Fargo, ND 58102 * Phone (701) 241-1340 * Fax (701) 241-1339
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Application For Property Tax Exemption For Improvements

To Commercial And Residential Buildings
North Dakota Century Code ch. 57-02.2
(File with the local city or township assessor)

Property Identification

chnrs-b?kr Nelson 0
1. Name of Property Owner lf_\l:r:j‘a. g "ja;\-—ﬁnf\. - N(’\s&n\ Phone No.
2. Address of Property ’3,—%8 F !N\U\){SO A p\\}ﬂ, g .
City FARGO State_ ND___ Zip Code. AR [0

3. Legal description of the property for which the exemption is being claimed.

Lot WD FT 3 236 Allsd 437
4. Parcel NumberQ)l-O120) 02 | SO-600 Residentialﬂ Commercial [J Central Business District (]

5. Mailing Address of Property Owner 69«\1\@_

City State Zip Code

Description Of Improvements For Exemption
6. Describe the type of renovating, remodeling or alteration made to the building for which the exemption is being
N
claimed (attach additional sheets if necessary). héAﬁ{k GN G\C'lomi e Ml‘hﬁ n

Rivede] mc\mg\ Qemoc;%i,}\jﬁ\% e l|
b - Ho~
7. Building Permit No.g?g‘ug?jg~ Vil 8. Year Built Jci\%]

9. Date of Commencement of making the improvement )

10. Estimated market value of property before improvement $ _@ Bé/m

@ Cost of making the improvement (all labor, matetial and overhead) $ l' 3 5'; o0d

12. Estimated market value of property after improvement $

é{)plicmlt’s Certification and Signature

@ I certify that the above inf%;:gion i rect to the best of my knowledge and I apply for this exemption.
N » - Q 3
Applicant’s Signature (A ’;@ %Aﬁ" / Date 6/{5’/99\
VAR L '

Assessor’s Determination

14. The local assessor finds that the improvements in this application haeﬁzhﬂs not U met the qualifications for

exemption for the following reason(s): - .
Assessor’s Signature M Date _©—3f— 2022

Action of Governing Body <4

I5. Action taken on this application by local governing board of the county or city: Denied 0 Approved O

Approval subject to the following conditions:

Chairman of Governing Body Date




THE CITY 0|= DR. TIMOTHY J. MAHONEY, MAYOR
: - -Fargo City Hall

Y 225 4th Street North

= Fargo, ND 58102

FAR MORE é Phone: 701. 241 J310 | Fax: 701.476.4136
www.FargoND.gov

MEMORANDUM

TO: BOARD OF CITY COMMISSIONERS
FROM: MAYOR TIMOTHY J. MAHONEY @i&
DATE: JUNE 13, 2022

SUBJECT: 'APvP'OINTMEN:.TS TO THE SPECIAL ASSESSMENT COMMISSION

Daniel Dunn who serves on: the Spemal Assessment Commission has resigned
effective immediately. His term would have explred on July 1, 2024.

In addition the term of Randy Engelstad expires on July 1, 2022. Mr, Engelstad is
willing to continue his service on the Board and | am, therefore, recommending his

reappointment.

Dylan Dunn has submitted an application indicating an irterest in serving on the Board
and | am recommending his appointment. | have attached a copy of his apphcatlon for

your information.

Your favorable consideration of this recommendation will be greatly appreciated.

RECOMMENDED MOTION: To approve the appointment of Dylan Dunn to fill the
unexpired term of Daniel Dunn on the Special Assessment Commission for a term
ending July 1, 2024 and the reappomtment of Randy Engelstad for a three-year term

ending July 1, 2025.

mmappt22sac




PaRem er Anderson

From: noreply@cityoffargo.com

Sent: Thursday, June 02, 2022 11:43 AM

To: Commissions Applications

Subject: New Form Submission: Getting involved in government

Name:
[Dy/an J Dunn]

City:
[Fargo]
State:
[ND]
Zip:
[581 04 7

' oars or commlssmns would you like to be considered for?
[Special Assessment Commission]
Briefly state why you would like to be on this panel:
[Interested in special assessment process. ]
How many hours per month could you volunteer as a panel member?
[2-4]
Please list any past experience you have with city government here or in other cities:
[Worked with City of West Fargo developing, designing, and constructing infrastructure projects. ]
Please describe any professional experience you have related to the responsibilities of the panel you

are interested in:
[Worked with City of West Fargo developing assessments for construction projects I've designed. ]

We will retain your application for three years and consider you for the board you
have indicated interest in when a vacancy arises.

Copyright © 2022 City of Fargo



THE CITY OF DR. TIMOTHY J. MAHONEY, MAYOR
: 225 4th Street North
4 ! Fargo, ND 58102

FAR MORE é Phone: 701.241.1310 | Fax: 701.476.4136
www.FargoND.gov

MEMORANDUM

TO: BOARD OF CITY COMMISSIONERS
FROM: MAYOR TIMOTHY J. MAHONE%

DATE: JUNE 13, 2022
SUBJECT: APPOINTMENTS TO THE NATIVE AMERICAN COMMISSION

With the passing of Sonya Donahue a vacancy is left on the Native American
Commission. Her term would have expired on June 30, 2024. /In addition the terms of

Amanda Strauss and Ashley Littlewolf expire on June 30th.

| am recommending the appointment Suzanne Senske to fill the vacancy created by the
passing of Ms. Donahue and the reappointment of Ms. Strauss and Ms. Littlewolf for
three-year terms ending June 30, 2025. Ms. Senske’s web application is attached for
your reference. ‘ &

Your favorable ’,consid'eratipn of this recommendation will be greatly appreciated.

RECOMMENDED MOTION: To approve the appointment of Suzanne Senske to fill the
unexpired term of Sonya Donahue on the Native American Commission for a term
ending June 30, 2024 and the reappointment of Amanda Strauss and Ashley Littlewolf
to the Native American Commission for three-year terms ending June 30, 2025. =

mmappts22nacsenske




Paﬂ%rﬂ‘l%%r Anderson

From: noreply@cityoffargo.com

Sent: Monday, May 09, 2022 11:12 PM

To: Commissions Applications

Subject: New Form Submission: Getting involved in government
Name:

[Suzanne Senske]

Mallmg Address .

[Fargo ]
State:
[North Dakota]

Zip:
[58104]
Work Phone

\ f)uld you like to be considered for?

[Native American Comm/55/on]
Briefly state why you would like to be on this panel:

[T am dedicated to nurturing Diversity and Inclusion. I started the first Native American Employee Resource
Group at Microsoft that evolved into a Global organization Indigenous@Microsoft. I have also worked to foster
understanding of our culture by offering opportunities to share our history with others. I also embrace every
moment to inspire our youth to explore STEM educational activities and avenues of education to expand the
aperture of career opportunities. ]

How many hours per month could you volunteer as a panel member?

[12]

Please list any past experience you have with city government here or in other cities:

[none]
Please describe any professional experience you have related to the responsibilities of the panel you

are interested in:
[T have always been active in cultural events and sharing and learning cultures is essential when opening

opportunities and building bridges between people to unite them in understanding and inspiring a growth
moment. ]

We will retain your application for three years and consider you for the board you
have indicated interest in when a vacancy arises.

Copyright © 2022 City of Fargo



THE CITY OF DR. TIMOTHY J. MAHONEY, MAYOR

pag Fargo City Hall
225 4th Street North
Fargo, ND 58102

FAR MORE é "Phone: 701.241.1310 | Fax: 701.476.4136
www.FargoND.gov

MEMORANDUM

TO: BOARD OF CITY COMMISSIONERS
FROM:  MAYOR TIMOTHY J. MAHONEY(%g
DATE: JUNE 13, 2022

SUBJECT: APPOINTMENTS TO THE LIBRARY BOARD

The terms of Amy Ouren and Rachael Steenholdt on the Library Board expire on
June 30, 2022. State Law limits Library Board members to two, three-year terms and
Ms. Steenholdt has served two terms. In addition Scott Beaulier is moving out of the
area and will no longer be eligible to serve. His term would have expired on June 30,
2023. - '

| am, therefore, recommending the appointment of Hannah James for a three-year term
ending June 30, 2025, the appointment Wanda Mengelkoch to fill the vacancy created
by the resignation created by Mr. Beaulier for a term ending June 30, 2023 and to
reappoint Ms. Ouren for a three-year term ending June 30, 2025. | have attached Ms.
James and Ms. Mangelkoch's web applications for your information.

Your favorable consideration of this recommendation will be greatly appreciated.

RECOMMENDED MOTION: To approve the appointment Hannah James for a
three-year term ending June 30, 2025, the appointment Wanda Mengelkoch to fill the
unexpired term created by resignation of Mr. Beaulier for a term ending June 30, 2023
and to reappoint Ms. Ouren for a three-year term ending June 30, 2025. :

mmappt22lib

T e



Paﬂ%rjn?!?er Anderson

From: noreply@cityoffargo.com

Sent: Tuesday, January 04, 2022 2:50 PM

To: Commissions Applications

Subject: New Form Submission: Getting involved in government
Name:

[Hannah James]
Mallmg Address

o o

:: 7 ;,)-‘;;:‘J,:;; ‘1 J '?""*."‘-'1_.'"
TISSions would you like to be considered for?

boards or Cﬁ

[Library Board]
Briefly state why you would like to be on this panel:

[The concept of a public library is one that has been a part of our country since its founding. A place where all
members of the public have the right to learn, to socialize, and to simply BE. Nothing more is required of
someone other than to provide their name and address - a library is a magical place for that very reason. All
manners of media are available to folks of every age and background and the community value it provides it its
educational programs and events is simply astounding. In order to make sure that this continues, I want to do
my part as a Fargo citizen and help maintain and even improve this public place in the community. I love my
public library and want to make sure generations after me can enjoy it as welll]

How many hours per month could you volunteer as a panel member?

[My schedule allows me to volunteer several hours per month, which would be delightful!]
Please list any past experience you have with city government here or in other cities:

[When I resided in Moorhead, I attended city council meetings and spoke as a citizen - I do not have
involvement that includes residing on a commission or board. ]

Please describe any professional experience you have related to the responsibilities of the panel you
are interested in:

[My professional world involves Gate City Bank and its commitment to allowing all employees to volunteer in
their community and to ‘give back'. While this is not professional experience within a library setting, my
volunteering will and spirit can provide a great addition to this commission. ]

We will retain your application for three years and consider you for the board you
have indicated interest in when a vacancy arises.

Copyright © 2022 City of Fargo



PaQ@eﬂ?’S’er Anderson

From: noreply@cityoffargo.com

Sent: Wednesday, June 03, 2020 12:28 PM

To: Commissions Applications

Subject: New Form Submission: Getting involved in government

Name:
[Wanda s Mengelkoch]
Mailing Address:

“Ij _\._,; 3

[North Dakota]
Zip:

[58102]
Work Phone:

Sl
A AP

gy & :‘1‘ I‘J; N "'
|s§|o's would you like to be considered for?

[Board of Health,Library Board]
Briefly state why you would like to be on this panel:

[T enjoy using the library, and I enjoy going there. I usually check out books from the library frequently. I am

currently on two boards now, and enjoy being on them and learning how organizations operate. I am a health
care professional, so would like to be considered for the Board of Health also. I am a registered Nurse with over
25 years of experience.]
How many hours per month could you volunteer as a panel member?

[8-12.]
Please list any past experience you have with city government here or in other cities:

[I have seen the senate live, on Capitol Hill on two separate occasions. ]
Please describe any professional experience you have related to the responsibilities of the panel you
are interested in:

[I have had the opportunity to lobby on Capitol Hill in Washington, DC twice. This was a great experience. I
am on the board for the Oncology Nursing Society, Red River Valley chapter, and have been for 3 years. I also
have been on the council for my church, and now I am on the foundation board for church.]

We will retain your application for three years and consider you for the board you
have indicated interest in when a vacancy arises.

Copyright © 2020 City of Fargo
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